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SUPPLEMENTAL INDENTURE, dated the first day of June,
Nineteen hundred and forty-six (1946) made by and between
WISCONSIN ELECTRIC POWER COMPANY, a corporation organized
and existing under the laws of the State of Wisconsin (hereinafter
called the “Company”), party of the first part, and FirsT Wis-
CONSIN TrUST COMPANY, a corporation organized and existing
under the laws of the State of Wisconsin (hereinafter called the
“Trustee”), as Trustee under the Mortgage and Deed of Trust
dated October 28, 1938, hereinafter mentioned, party of the second
part;

WHEREAS, the Company has heretofore executed and delivered
to the Trustee its Mortgage and Deed of Trust (hereinafter some-
times referred to as the “Original Indenture”), dated October 2§,
1938, to secure the payment of the principal of and the interest
and premium, if any, on all Bonds at any time issued and out-
standing thereunder, and to declare the terms and conditions
upon which Bonds are to be issued thereunder; and, in accordance
with the terms of the Original Indenture, a Supplemental Inden-
ture dated October 28, 1938, supplemental to the Original Inden-
ture, has heretofore been entered into between the Company and
the Trustee; and

WHEREAS, Bonds in the aggregate principal amount of Fifty-
five million Doliars ($55,000,000) have heretofore been issued,
under and in accordance with the terms of the Original Inden-
ture and said Supplemental Indenture dated October 28, 1938,
as Bonds of an initial series designated “First Mortgage Bonds,
314% Beries due 1968”7, all of which aré. outstanding at the date
herenf; and ‘

WHEREAS, the Original Indenture provides that Bonds for
the redemption of which moneys shall have been deposited with
the Trustee (whether at or prior to the redemption date of such
Bonds) shall be deemed to have been paid, provided that notice
of the redemption thereof shall have been duly given as in the
Original  Indenture provided or provision satisfactory to. the
Trustee shall have been made therefor; and :



2.

-WHEREAsS, the Company has determined to provide funds for
the redemption and payment of the First Mortgage Bonds, 314 %
Series due 1968, now outstanding in the aggregate principal
amount of Fifty-five millibn Dollars ($55,000,000), and to issue
its Bonds therefor, and to that end, in accordance with the
provisions of the Original Indenture and pursuant to appropriate
resolutions of its Board of Directors, has authorized the execu-
tion of this Supplemental|Indenture to provide for the issuance
of a second series of Bonds under the Original Indenture to be
designated as “First Mortgaoe Bonds, 254% Series due 1976”
(herein called the “Bonds of 1976 Series”) and to conform the
Original Indenture to the |standards prescribed by the Trust In-
denture Act of 1939; and

WHEREAS, the Original|Indenture provides that certain terms
and provisions, as determined by the Board of Directors of the
Company, of the Bonds of any particular series may be expressed
in and provided by the execution of an appropriate supplemental
indenture; and

WHEREAS, the 4% TFirst Mortgage Bonds of The Milwaukee
Electric Railway & Transport Company (a corporation organized
under the laws of the Stalte of Wisconsin), pledged under the
Original Indenture, have heretofore been released from the lien of
the Original Indenture in alccordance with the provisions :thereof,
and-certain appropriate modifications as the result of such release
are desirable; and

. 'WHEREAS, the Original Indenture provides that the Company
and the Trustee may enter into indentures supplemental to the
-QOriginal Indenture to convey, transfer and assign to the Trustee
and to subject to the lien jof the Original Indenture additional
properties acquired by the |Company; to restrict, in addition to
the limitations and restrictions contained in the Original Inden-
ture, the authentication -and delivery of additional Bonds under
‘the. Original Indenture by|imposing additional conditions and
restrictions: to be -thereafter observed; to add to the covenants
and agreements of the Company, contamed in the Orlgmal Inden
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ture other covenants and agreements thereafter to be observed;
to surrender any right or power reserved to or conferred upon
the Company in the Original Indenture; and, under ceriain cir-
cumstances, to modify any of the provisions-of the Original Inden-
ture or to relieve the Company from any of the obligations,
conditions or restrictions therein contained; and

WinEeReass, the Company, in the exercise of the powers and
authority conferred upon and reserved to it under the provisions
of the Original Indenture and pursunant to appropriate resolu-
tions of its Board of Directors, has duly resolved and determined
to make, execute and deliver to the Trustee a Supplemental In-
denture in the form hereof for the purposes herein provided; and

WHEREAS, all conditions and requirements necessary to make
this Supplemental Indenture a valid, binding and legal instru-
ment have been done, performed aund fulfilled and the execution
and delivery hereof have been in all respects duly authorized;

Now » THEREFORE, THIS INDENTURE WITNESSETH :

That, in consideration of the premises and of the mutual cove-
‘nants herein contained and of the acceptance of this trust by the
Trustee and of the sum of One Dollar duly paid by the Trustee to
the Company at or before the time of the execution of this Sup-
plemental Indenture, and of other valuable considerations, the
receipt whereof is hereby acknowledged, and in order to secure
the payment of the principal of and interest (and premium, if
any) on all Bonds at any time issued and outstanding under the
Tndenture and all other indentures supplemental thereto {(herein-
‘after sometimes collectively called the “Indenture”), according
to their tenor and effect, the Company has executed and delivered
this Supplemental Indenture and has granted, bargained, sold,
warrantéd, aliened, remised, released, conveyed, assigned, trans-'
ferred, mortgaged, pledged, set over and confirmed and by these
‘presents does grant, bargain, sell, warrant, alien, remise, release,
convey, assign, transfér, mortgage, pledge, set over and- confirm
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unto First Wisconsin Trust Company, as Trustee, and to its sue-
cessors in trust under the|Indenture forever, all and singular the
following described properties (in addition to all other properties
heretofore subjected to the lien of the Original Indenture and not
heretofore or hereby released from the lien thereof)—that is to
say:

The following described parcels of real estate, all of which
are located in the State of\ Wisconsin in the respective cities and
counties hereinafter specified:

' PARCELS OF REAL ESTATE
MILWAUKEE COUNTY

1. Addition to Granvill'e Substation: That part of the NW1j
of Section 27, Township 8 North, Range 21 East, Town of Gran-
ville, described as follows:| Commenecing at a point on the west
lire of said Section 27, which point is 425 feet north of the point
where the northwest line of the railway right of way of Chicago
and North Western Railway Company intersects the west line
of said section; running thence north on said west section line,
100 feet {0 a point; thence North 89° 45 East, 750 feet to a point;
thence south, parallel to the west line of said Section 27, to a point
:in the north line of lands| described in that certain warranty
~ deed recorded in Volume 1276 of Deeds, on Page 314, as Docu-
ment No. 1835340, Mllwaukee County Registry ; thence South 89°
45" West on said north liné 750 feet to the place of beginning,
contalmno 1.72 aeres.

- 2. Atkinson Avenue Substation: That part of the NW14 and
the SW14 of Section 8, Towhship 7 North, Range 22 East, in the
City of Milwaukee, descmbed as follows: Commencing at the
intersection of the northeasterly line of West Atkinson Avenue

and the southwesterly line of North Green Bay Avenue; running
thence North 60° 09’ West\ on the northeasterly line of West
Atkinson Avenue, 102.92 feet to a point, which point is the place
.of begmmng of this descnptlon running thence North 60° 09’
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- West on the northeasterly line of West Atkinson Avenue, 123.34
“feet to a peint; thence North 17° 30’ West 3.97 feet to a point;
thence east 145.35 feet to a point in the southwesterly line of
North Green Bay Avenue; thence South 24° 06’ 30” East on said
southwesterly line of North Green Bay Avenue, 0.25 feet to a
point; thence South 29° 517 30” West, 74.88 feet to the place of
beginning.

Also that part of said NW14 of Section § described as fol-
lows: Commencing at a point on the southwesterly line of North
Green Bay Avenue, said pmilt being 127.54 feet northwesterly
from tlie intersection of the southwesterly line of North Green
" Bay Avenue with the northeasterly line of West Atkinson Ave-
nue; thence west 145.35 feet more or less to a point on the east
line of the north and south alley; thence north on said east line
56 feet to a point; thence east 120.35 feet more or less to a point
in the southwesterlv line of North Green Bay Avenue; thence
southeasterly along said southwesterly line 61.39 feet to the place
of beginning.

3. Palnier Street Substition: Lot 8, Block 46, Sherman’s
Addition in the NE1/ of Section 20, Township 7 North, Range 22
East, in the City of Milwaukee.

. 4. Bruce Street Substation and Underground Headquarters:
That part of the W14 of the NE14 of Section 31, Township 7
North, Range 22 East, in the. City of Milwaukee, described as
follows: Commencing at a point in the south line and 1009.50
feet east of the southwest corner of said NE14; runring thence
north along & line which is parallel with the west line of said
quarter section, 202.50 feet to a point; thence west along a line
parallel with the south line of said quarter section, 102.75 feet
to a point; thence north along a line parallel with the west line
of said quarter section, 205 feet to the center line of West Bruce
Street; thence east along a line parallel with the south line of
said quarter section, 132.75 feet to a point which is 1039.50 feet
east of the west line of said quarter section; thence south along
a line parallel with the west line of said quarter section, 407.50
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feet to the south line of said quarter section; thence west along
the south line of said quarter section, 30 feet to the point of
beginning.

5. Addition to Commlerce Street Power Plant: That part of
Lot 1 and vacated Vliet Street adjacent, in Block 32 in Plat of
the Town of Milwaukee, on the west side of the River, in the
City of Milwaukee descrlbed as follows: Commencing at the
southwest corner of said Block 32 as ev1denced by a eross cut in
‘the concrete sidewalk; ru'nnmo' thence northeast on the east line
of North Commerce Strellat, 460.28 feet to a point which is the
place of beginning of the lands herein deseribed; running thence
southeast 149.98 feet and| parallel to the north line of said Lot
1 to the Milwaukee River; thence northeast along the Milwaukee
River 20.77 feet to a point thence northwest 150.22 feet to a
point on the east line of North Commerce Street; thence sounth-
‘west along the east line of North Commerce Street, 20.0 feet to
the place of beginning.

. 6., Bates Tract: That|part of the SE1l; of Section 2, Town-
ship 6 North, Range 21 Eaist2 in the Town of Greenfield, described
as follows: Commencing at the intersection of the center line of
West Burnham Street and the center line of West McGeoch Ave-

“nue; thence southwesterlyl on the center line of said West Me-
Geoch Avenue to a point in the north line of lands formerly
owned by Emily Trowbridlge and now owned and held by Defense
_Plant Corporation; thence east on said north line of lands now
owned and held by Defenllse Plant Corporation, 94.24 feet to a
point; thence northeasterly 200 feet to a point that is 54 feet
gsoutheast of the center line of said West McGeoch Avenue,
measured at right angles ithereto; thence northeasterly parallel
to and 54 feet distant from the center line of said West McGeoch
Avenue to a point that is‘280 feet southwest of the center line
of said West Burnham Street, measured parallel to the center
line of said West McGeoch Avenue; thence northeasterly to a
point that is 73 feet d1sta|nt from the center line of said West
McGeoch Avenue, measured at right angles thereto and 240 feet
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southwest of the center line of said West Burnham Street,
measured on a line parallel to the center line of said West Me-
‘Geoceh Avenue; thence northeasterly, parallel to and 73 feet dis-
tant from the center line of said West McGeoch Avenue, 240 feet
t0 a point in the center line of said West Burnham Street; thence
west on the center line of said West Burnham Street, 88.51 feet
to the place of beginning. ’

7. Milwaukee-West Junction Private Right of Way between
North 8th and North 10th Streets: The north 51 feet of Lots 1,
2,8, 4,5 6, and 7 in Block 250 of James Kneeland’s Subdivi-
sion in the BW1j of Section 29, Township 7 North, Range 22
East, in the City of Milwaukee;

Also Lots 9 and 10 and the vacated alley adjacent to said lots
in Block 132 in the Partition of the E4, of said 8W1/ of Sectio
29; :

Also the north 1 foot of Lots 11 and 12 in said Block 132;

Also that part of Lots 13, 14, 15 and 16 and the vacated alley
~adjacent to said Lots 13 and 14 in said Block 132 described as

follows: Commencing at the northeast corner of said Lot 16;
thence south on the east line of said lot, 41.5 feet to a point;
thence northwesterly in a straight line to a point which is 172.99
feet west of said east lot line and 51 feet south of the north line
of Lot 10 in said Block 132; thence west, and parallel to said
north lot line to the west line of said Lot 13; thence north on
said west lot line, 1 foot to the northwest corner of said Lot 13;
thence east on the north line of said Lot 13 and said north line
extended east across said vacated alley, and continuing along the
north line of said Lots 14, 15 and 16 to the place of beginning.

8. Hillside Stores: Lots 27 and 28, Block 2, Forest Lawn, in
the 8W1/ of Section 24, Township 7 North, Range 21 East, in the
City of Milwaukee.

9. Granville Substation to Milwaukee-Port Washington Private
Right of Way: That part of the NW14 of the NW14 of Section
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26, Townshlp 8 North, Range 21 Eagt, in the Town of Granville,
'whlch lies south of a line drawn parallel with and dlstant 75 feet
southerly, measured at rlght angles from the center 11ne between
the two maln tracks of t1|1e Chicago and North Western Rallway
Company, exceptmg therefrom the right of Way of the Chicago,
Mllwaukee, St. Paul and Pacific Rallroad Company,

Also that part of the|NE1 of the NW1j of said Section 26
which lies south of a line|drawn parallel with and d1stant 75 feet
southerly measured at r1ght angles from said rallway center line
and north of a line parallel with and distant 14.28 chalns south
of the north line of said |section;

Also a strlp of land 2 rods W1de .along the west hne of the D1/2
of the NW1; of said Sectlon 26 and extending from the northerly
line of the right of way of the Chicago, Milwaukee, St. Paul and
Pacific Railroad Company northerly to the south line of the tract
of land last above described;

‘Also Lots 1,2, 3 and 4, Block 1, Lots 1, 2, 9 and 10, Block 6, -
and Lots 1, 2 and .3, Block 7, in Zingen and Braun’s Fairfield,
belng a part of the NW% of Section 25, TOWIlShlp 8 North Range
2] East, in the ’1‘ own of Granvﬂle, and also a re-subdivision of part
of Arthur Wenz's Northern Heights;

_ Also that part of the D1/2 of the VE% of sald Sectmn 2.) and
‘a part of the SW1/4 of the W% of Section 30, TOWllShlp 8 North
Range 22 East, descmbed as follows Begmmng at a point in the
northeastexly 10ht of way 11ne of Wisconsin Electric Power
Company, _dlstant 75 feet southerly, mcasured at right angles,
fro’m the center hne of the main track of the Wiscona Cut-Off Line
of the Chlcafro and North Western Railway Company ; thence east
parallel with said railway center line to a point which ig 65 feet
northeasterly, measured at right angles, from the northeasterly
right of way line of said| Wisconsin Electric Power Company;
" thence southeasterly along a line parallel with said northeasterly
right of way line of said Wisconsin Electric Power Company, and
said line extended, to a [point distant 100 feet northeasterly,
measured at right angles, from the center line of the main track
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of the Milwaukee-Fond du Lac Line of said Chicago and North
Western Railway Company; thence northwesterly parallel with
said last mentioned railway center line to an intersection with the
range line, which is common to Section 25 and Section 30 afore-
said; thence north along said range line to an intersection with’
said northeasterly right of way line of said Wisconsin Blectri¢
Power Company, in said El4 of the NE1j of said Section 25;
thence northwesterly along sald northeasterly right of way line.
of said Wiscongin Electric Power Company to the point of be-
ginning, containing 1.82 acres;

Also that part of the SW14 of thé SEY] of Section 24 and part
of the NW14 of the NE¥} of Section 25, Township 8 North, Range
21 East, described as follows: Beginning at a point in the center
line of Cedarburg Road, distant 142:6 feet northwesterly of its
point of intersection with the center line of the main track of the
‘Wiscona Cut-Off Line of the Chicago and North Western Railway
Company ; thence northwesterly along the center line of Cedar-
burg Road to a point, distant 50 feet southwesterly, measured at
right angles, from the center line of the main track of the
Milwaukee-Fond du Lac Line of said Chicago and North Western
Railway Company; thence northwesterly parallel with said last
mentioned railway center line to a point in the west line of the .
BW14 of the 8B of said Section 24; thence south along the west
line of the SW14 of the SE14 of said Section 24 and along the
west line of the NW1/ of the NE1} of said Section 25 to a point,
distant 393 feet southerly, measured at right angles, from the
north line of said Section 25; thence east parallel with the north
line of said Section 25 to the point of beginning, containing .62
acres,

10. Adjacent Lands Added to Private Right of Way: In the
City of Milwaukee all that land added to private right of way and’
lying along the east houndary of the transmission line and railway
right of way of Wisconsin Electric Power Company, described as
follows: Commencing at the point where the east line of said
right of way intersects the north line of West Olive Street, said’
east right of way line being 101.6 feet east of the west line of the
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SE1; of Se(_:t'ion 6, Towns]llip 7 North, Range 22 East, and extend-
ing northerly along the efist line of said right of way to a point
approximately 56 feet south of the intersection of said east line
of said right of way with tlhe south line of the Chicago, Milwaukee,
St. Paul and Pacific Railr oad Company’s right of way in the NE14
of Section 6, Township 7 N vorth, Range 22 ast;

Also in the City and Town of Milwaukee all that land added to
private right of way and }ymg along the west line of said trans-
mission line and railway right of way described as follows: Com-
mencing at a point on jthe west line of said right of way
approximately 537.78 feet \north of the center line of West Stark
Street and extending northerly along said west line of the right
of way to a point on said|west line of the right of way approxi-
mately 170.35 feet north of the point where the south line of the
N14 of Lot 8, Charlotte Al Quentin’s Subdivision intersects said
west line of said right of|way,;

Also in said Town of Milwaukee all that land added to private
right of way and lying along the west line of said transmission
line and railway right of way described as follows: Commencing
at a point on said west line of said right of way approximately
492.84 feet south of the celnter line of West Silver Spring Drive
and extending northerly along said west line of said right of way
to a point where the south line of Lot 14, Block 7, Crestwood
Subd1v1s1on intersects said west line of said rlght of way, all in

the SW1; of Section 30, To{vnshlp 8 North, Range 22 East.

11. Fiebrantz Tract: That part of the Wi4 of Section 30,
Township 8 North, Range 22 East, in the Town of Milwaukee,
described as follows: Commencing at the intersection of the
northeasterly line of the railway and transmission line right of
way of Wisconsin Electric Power Company with the north line of
Wingate Avenue as platted|in Crestwood, being a subdivision in
said Section 30, recorded in Volume 42 of Plats, Page 38, as
Document No. 1457339, Milwaukee County Registry; running
thence northwest on said northeasterly right of way line to the
southwesterly line of the railway right of way of Chicago and




1

North Western Railway Company ; thence southeast on said south-
westerly line of the railway right of way of Chicago and North
Western Railway Company 110 feet to a point; thence southeast
in a straight line to a point in the morth line of said Wingate
Avenue, which point is 40 feet east of the place of beginning
measured on the north line of said Wingate Avenue; thence west
on the north line of said Wingate Avenue 40 feet to the place of
beginning. :

OzAaoREE COUNTY

12. -Cedarburg Station: That part of Lot 8 of Boerner’s Plat
and Lot 11 of Block 10 of the Assessors Plat in the City of Cedar-
burg, described as follows: Commencing at the southeast corner
of said Lot 8; thence South 89° 45’ West on the north line of
‘Center Street, 118 feet to a point, which point is the place of
beginning for the lands herein described; thence North 9° 44
West 70.84 feet to a point in the north line of said Lot 8; thence
North 12° 13’ West 143.26 feet to a point; thence South 75° 9
West 50.89 feet to a point; thence South 12° 13’ East 138.5 feet
to a point; thence South 8° 33’ East 62.32 feet to a point on said
north line of Center Street; thence easterly on said north line of
Center Street 53 feet to the place of beginning.

~ 13. Thiensville Station: That part of lands in the NIE1j of
Section 22, Township 9 North, Range 21 East in the Village of
Thiensville conveyed by Ernest Alten and Matilda Alten, his wife,
to Milwaukee Northern Railway Company by deeds recorded in
Volume 49 of Deeds on pages 350 and 351, and in Volume 49 of
Deeds on page 360, said Ozaukee County Registry, which lies
‘outside the transmission line and railway right of way of Wis-
consin Electric Power Company.

WavukesHa County

14. Elm Grove Substation: Lots 1 and 2, Block 3, resub:
division of Block 3 Columbia Gardens, the Gem of the Blue -
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Mound Road, bemg part olf the SE14 of Section 25, Townslnp 7
North, Ranoe 20 East, in the Town of Brookfield.

15. Hartland Substation: That part of the SW14 of Section
34, Township 8 North, Ran‘o'e 18 East, in the Village of Hartland,
described as follows: Commencmg on the south line of said Sec-
tion 34 at the south 14 cornler in said SW14 of Section 34 (said 14
corner being 1334.56 feet west of the southeast corner of said
SW14 of Section 34 measured on the south section line) ; thence
north on said 14 section line 135 feet to a point; thence east and
parailel to said south section line 80 feet to a point; thence south
and:parallel to said 15 line 135 feet to the section line; thence
west on said south section|line to the place of beginning, con-
taining 0.248 acres. ' S

" 16. Spungdale Substatlon That part of the SW14 of the
NW14 of Section 6, TOWDS].llp 6 North, Range 20 East, in the
Town of New Berlin, described as follows Commencing at the
southwest corner of said SW14 of the NW14 of Section 6; thence
north on the west line of said Section 6, 145 feet to a point,
which point is the place of belglnnmg of the lands herein described ;
thence north on said west section line 80 feet to a point; thence
east at right angles to said IWest line of Section 6, 135 feet to a
point; thence south, parallel to said west line of Section 6, 80 feet
to a point; thence west 135 feet to the place of beginning.

17. Waukesha Gravel Pit: That part of the NW1j of Sec-
tion 1, Township 6 North,| Range 19 East, in the Town of
Waukesha, described as follows: Commencing at a point 1609.7
feet east of the west line of sdid Section 1 and 50 feet north of the
south line of said quarter shction; thence northeasterly 978.85
feet to a point, which point is|600 feet west of the east line of said
quarter section; thence north and parallel to said east line to a
point on the north line of the SE14 of the NW14 of said Sec-
tion 1; thence east 600 feet to the northeast corner of said SE1j
of the NW14; thence south ‘on said east line to the southeast
corner of said quarter sectioln; thence west on said south line
to a point 1609.7 feet east of said west section line; thence north
50 feet to the place of beginning;
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Also the west 15 acres of the SW14 of the NEY, of Section 1,
Township 6 North, Range 19 East, in the Town of Waukesha;

Excepting, however, the railway tracks and 14:iilway overhead
on said premises owned by The Milwaukee Tlectric Railway &
Transport Company.

18. Dan Bloor Tract: That part of the W34 of the SWig of
the NW1/4 of Section 4, Township 6 North, Range 20 East, in the
Town of New Berlin, which is described in the deed recorded in
Volume 100 of Deeds, page 451, in the office of the Register of
" Deeds of Waukesha County.

ELECTRIC TRANSMISSION LINES

The following described transmission lines, all of which are:
located in the' State of Wisconsin. :

Line 27: A 132,000 volt, single circuit, steel tower, electric
transmission line approximately 9.80 miles in length, extending
from the Blue Mound switching station in the NE14 of Section
3t, Town of Wauwatosa, northerly to the Granville stbstation in
the Town of Granville, all in Milwaukee County.

- Line 28: A 132,000 volt, single circuit, wood pole H-frame,
electric transmission line approximately 22.95 miles in length,
extending from a step-up substation near the Port Washington
power plant in the City of Port Washington, westerly through a
portion of the Towns of Port Washington and Saukville, thence
southwesterly and southerly through the Towns of Cedarburg
and Mequon, all in Ozaukee County, to the Granville substation
in the Town of Granville, Milwaukee County.

Line 29: A 132,000 volt, single circuit, steel tower, electric
transmission line approximately 4.37 miles in length, extending
from a junction in the SW14 of Section 26, Town of Somers, with
a line which is described as Line 2 in the Original Indenture and
is subject to the lien ‘and operation thereof, southerly through
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-a portion of the Towns of Somers and Pleasant Prairie to a tower
in the NE1j of Section l22, Town of Pleasant Prairie, all in
Kenosha County.

Line 30: A 66,000 volt-l, electric transmission circuit approxi-
mately 18.81 miles in length, on double circuit steel towers owned
by Wisconsin Gas & Electric Company, a subsidiary of the Com-
pany, extending from the Watertown substation of Wisconsin
Gas & Electric Company in the City of Watertown, in Jefferson
County, thence horthwestelrly through a portion of the Towns of
. Emmett, Shields, and Lowell and the Village of Reeseville in
Dodge County, to a tower :owned by Wisconsin Power and Light
Company, a non-affiliate, aind located in the SE14 of Section 17,
Town of Elba, Dodge County.

Line 31: A 66,000 volt, double c1rcu1t electric transmission
line apprommately 2.37 miles in length of which approximately
1.06 miles is on wood poles and 1.31 miles is on steel towers, ex-
tending from the 96th Street substation in the NE14 of Section
32, Town of Wauwatosa, westerly to the Blue Mound switching
statlon, thence southerly to a point of junction in the NE14 of
Section 6, Town of Greenfield, with a line which is described as
Line 8 in the Original Indenture and is subject to the hen and
operation thereof, all in Milwaukee County.

Line 32—Section A: A 26,400 volt, single circuit, wood pole,
electrie, transmission line approximately 0.28 miles in length,
extending from a point of junetion at the intersection of County
Line Road and West Capitol Drive in the Town of Brookfield,
Waukesha County, with a line which is described as Line 26 in
the Original Indenture and|is subject to the lien and operation
thereof, easterly along West| Capitol Drive to a point of junction
~with a customer’s line, located in the NW14 of Section 7, Town
of Wauwatosa, Milwaukee County.

. Line 32—Section B: A 26,400 volt, single circuit, wood pole,
electric transmission line approximately 2.60 miles in length, ex-
tending from the Granville substation in the Town of Granville,
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southwesterly to County Trunk Highway “F”, thence southerly
along County Trunk Highway “F" to a point of junction at West
Hampton Road in the Town of Wauwatosa with a line which
is described as Line 26 in the Original Indenture and is subject
to the lien and operation thereof, all in Milwaukee County.

Line 32—=Section C: A 26,400 volt, single circuit, wood pole,
electric transmission line approximately 2.64 miles in length, ex-
tending from a point of junction at the intersection of State High-
way 55 and Waunwatoza Avenue in the Town of Granville, with
an existing line which is included in the Original Indenture and
is subject to the lien and operation thereof, southerly along
Wauwatosa Avenue in the Towns of Granville and Wauwatosa,
to a junction at West Burleigh Street in the City of Milwaukee
with a line which is described as Line 26 in the Original Indenture
and is subject to the lien and operation thereof, all in Milwankee
County.

Line 33—Section A: A 26,400 volt, single eircuit, wood pole,
e‘le‘(:tric-, transmission line approximately 2.756 miles in length, ex-
tending from a point of junction in the NW1j4 of Section 6, Town
of Greenfield, with a line which is described as Line 11 in the Orig-
inal Indenture and is subject to the lien and operation thereof,
northeasterly to the Blue Mound switching station, thence east-
erly to the 96th Street substation in the NE1j of Section 32,
Town of Wauwatosa, all in Milwaukee County.

Line 33—8ection B: A 26,400 volt, double circuit, wood pole,
electric transmission line approximately 1.54 miles in length,
extending from a point of junction in the NE1 of Section 5, Town
of Greenfield, with a line which is described as Line 11 in the Orig-
inal Indenture and is subject to the lien and operation thereof,
northerly to the 96th Street substation in the NE14 of Section 32,
Town of Wanwatosa, all in Milwaunkee County.

" To HAVE AND TO HOLD all said properties, real, personal and
mixed, mortgaged, pledged and conveyed by the Company as
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aforesaid, or intended so tolbe, unto the Trustee and its successors
and assigns forever; ' ' '
3 t

SUBJECT, HOWEVER, to jthe exceptions and, reservations and
matters hereinabove recited, to existing leases other than leases
which by their terms are subordinate to the lien of the Indenture,
to existing liens upon rights-of-way for transmission or distribu-
tion line purposes, as deﬁned in Article I of the Indenture, and
any extensions thereof, and subject to existing easements for
streets, alleys, highways, rights-of-way and railroad purposes
over, upon and across certain of the property hereinbefore de-
scribed, and subject also to all the terms, conditions, agreements, -
covenants, exceptions and reservations expressed or provided in
the deeds or other instrumelnts respectively under and by virtue
of which the Company acqpired the properties hereinabove de-
scribed, and to undetermined liens and charges, if any, incidental
to construction or other existing permitted liens as defined in
Article I of the Indenture; ‘

IN TRUST, NEVERTHELESS, upon the terms and trusts in the

. Original Indenture and the indentures supplemental thereto,

including this Supplementall Indenture, set forth, for the equa]
and proportionate benefit anld security of all present and future
holders of the Bonds and coupons issued and to be issued there-

* under, or any of them, without preference of any of said Bonds .

and coupons of any partlcular series over the Bonds and coupons
of any other series, by reason of priority in the time of the issue,
sale or negotiation thereof, or by reason of the purpose of issue

* or otherwise howsoever, except as otherwise prov1ded in Section 2
_of Article IV of the Indenture.

AND THIS INDENTURE FURTHER WITNESSETH, that there are
hereby released and excepted|from the lien of the Indenture, all
and singular the properties, real, personal and mixed, granted,
bargained, sold, warranted, aliened, remised, released, conveyed,
assigned, transferred, pledged set over and confirmed to the Com-
pany by Wisconsin General Rallway, a Wisconsin corporation, by
all those certain warranty, correction or quitclaim deeds dated
and recorded as follows: ’




Recorded

Date of deed County Date vo:?g:eda Page No. Daocument No,
Sept. 30, 1940 Milwaukee Oct. 3, 1940 1670 501 to 534, incl. 2282935
Sept. 30, 1940 Waukesha Oct. 4, 1940 293 332 236013
Sept. 30, 1940 Racine Qct. 11, 1940 365 470-476, incl. 446 745
Sept. 30, 1940 Ozaukee Oct. 4, 1940 90 105-106 119 159
Sept. 30, 1940 Kenosha Oct. 11, 1940 222 135-139, incl. 244 361
Feb, 16, 1944 XKenosha Feb. 17, 1944 255 156-161, incl. 267 773
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AND THIS INDENTURL FURTHER WITNESSETH, that there is here-
by l'clulsu‘l and oxcepted trom the lien of the Indenfure, all and.
gingular the pxoportws rml perhon al and mixed, granted, bar-
gained, sold, warranted ahenod re\mmod I‘eleased cmweved as-
_slfrned trﬂn&terrpd, pledged, set over m(l confirmed to the Com-
panv bv The Milwaukee Electrie Railway é» Transport Company,
a \'Vl‘i(‘()nbln LOI})OI‘&UOII, by that certajin warranty deed dated
Septcmber 18, 1940 and Jecordul on ()ctober 5, 1940 in Volume
68 of Deeds, on Page 371, as Document No. 119164, Ozaukee
County Registry.

AND 1T IS HEREBY COVENANTED, DECLARED AND AGREED, by and
between the parties ]:ereto, 101* the benefit of those who shall hold
the Bonds and coupons, or any of them, to be ]S‘illed under the
Indénture, as follows:

PART I.
DESCRIPTION OF BONDS OF 1976 SERIES.

Secrion 1. The second series of Bonds to he executed, authen-
ticated and delivered under and secured by the Indenture shall be
Bonds of 1976 Series. The Bonds of 1976 Series shall be desig-
nated as “First Mortgage Bonds, 254% Series due 1976 of the
Company. The Bonds of 1976 Series shall be executed, authen-
ticated and delivered in accordance with the provisions of, and
shall in all respects be subject to, all of the terms, conditions and
covenants of the Original Indenture, except in so far as the terms
and provisions of the Original Indenture are amended or modified
by this Supplemental Indenture,
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The coupon Bonds of 1976 Series shall be dated June 1, 1946,
and all Bonds of 1976 Seri!es shall mature June 1, 1976, and shall
bear interest at the rate of two and five-eighths per cent. (253%)
per annum, payable semi-annually on the first day of June (at
the rate of $13.12) and the first day of December (at the rate of
$13.13) in each year. The Bonds of 1976 Series shall be payable
as to principal and interestls in any coin or currency of the United
States of America which s'it the time of payment is legal tender
for public and private debts, and shall be payable (as well the
interest as the principal thereof) at the agency of the Company
in the Borough of Manhattan, The City of New York, or at the
agency of the Company in fthe City of Milwaukee, Wisconsin.

SECTION 2. The Bonds|of 1976 Series shall be coupon Bonds
registerable as to principal, of the denomination of $1,000, num-
bered consecutively from M1 upwards, and registered Bonds with-
out coupons of the denominations of $1,000, numbered consecu-
tively from RM1 upwards, and $5,000, numbered consecutively
from RV1 upwards, and ainy multiple of $5,000, numbered con-
secutively from R1 upwards. For all registered Bonds of 1976
Series without coupons authenticated and delivered, there may be
reserved by the Trustee appropriate serial numbers of coupon
Bonds of 1976 Series issuable in exchange therefor as in the Inden-
-ture provided for the same aggregate principal amount, and when-
ever any registered Bonds jof 1976 Series without coupons shall
be so authenticated and delivered, there may be indicated or
endorsed thereon, in such form as may then be required to comply
with the rules and regulations of any stock exchange upon which
Bonds of 1976 Series are li%lsted or are to be listed or to conform
with any usage with respect thereto, the distinctive serial number
or numbers so reserved with respect to such registered Bonds of
1976 Series so issued, but, unless such reservation, indication or
endorsement be so required, no such reservation, indication or
endorsement need be made! Coupon Bonds of 1976 Series may
be exchanged, upon surrenfler thereof, with all unmatured cou-
pons attached, at the agenciy of the Company in the Borough of
Manhattan, The City of Nelw York, or at the agency of the Com-
pany in the City of Milwaukee, Wisconsin, for a fully registered
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Bond or fally registered Bonds of 1976 Series without coupons,
of authorized denominations, for the same aggregate principal
amount, upon payment of charges and subject to the terms and
conditions set forth in the Indenture.

BncrroN 3. The coupon Bonds of 1976 Series, the coupons to
be attached thereto, and the registered Bonds of 1976 Series
without coupons shall be substantially in the following forms
respectively:

[FORM OF COUPON BOND]

WISCONSIN ELECTRIC POWER COMPANY
{Incorporated under the laws of the State of Wisconsin)
Firsr MoRTGAGE BOND, 254% SErIES DUE 1976

. Due June 1, 1976
No. M. $1,000

WiscoNsIN ELecrric Power CoMPANY, a corporation organ-
ized and existing under the laws of the State of Wisconsin (here-
inafter called the “Company”, whieh term shall include any
successor corporation as defined in the Amended Indenture here-
inafter referred to), for value received, hereby promises to pay
to the bearer or, if this Bond be registered, to theé registered
"owner hereof, on the first day of June, 1976, the sum of One
‘thousand Dollars, in any coin or currency of the United Btafes
of America, which at the time of payment is legal tender for
public and private debts, and to pay interest thereon in like
coin or currency from the first day of June, 1946, at the rate of
‘of two and five-eighths per cent. (234%) per annum, payable
semi-annually, on the first days of June and December in each
year until maturity, or, if this Bond shall be duly called for
redemption, until the redemption date, or, if the Company shall
default in the payment of the principal hereof, until the Com-
pany’s obligation with respect to the payment of such principal
shall be discharged as provided in the Amended Indenture here-
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inafter mentioned, but only, in case of interest due on or before
maturity, according to the tenor and upon presentation and sur-
render of the respectivel coupons therefor hereto attached as
they severally mature. ]il%oth principal of, and interest on, this
Bond are payable at the agency of the Company in the Borough
of Manhattan, The City of New York, or at the agency of the
Company in the City of Milwaukee, Wisconsin.

This Bond is one of a|duly authorized issue of Bonds of the
Company (hereinafter called the “Bonds”), in unlimited aggre-
gate principal amount, of the series hereinafter specified, all
issued and to be issued under and equally secured by a mortgage
and deed of trust, dated October 28, 1938, executed by the Com-
pany to First Wisconsin Trust Company (herein called the “Trus-
tee”), as Trustee, as amended by the indenture supplemental
thereto dated June 1, 1946 (herein called the “Supplemental In-
denture of June 1, 1946” },|between the Company and the Trustee
(said mortgage and deed of trust, as so amended, being herein
called the “Amended Indenture”), to which Amended Indenture
and all indentures supplemental thereto reference is hereby made
for a descrlptlon of the properties mortgaded and pledged, the -
nature and extent of the secumty, the r1ghts of the bearers or
reglstered owners of the Bonds and of the Trustee in respect
thereto, and the terms and conditions upon wh1ch the Bonds
are, and are to be, secured| To the extent permltted by, and as
prowded in, the Amended Indenture, modifications or alterations
of the Amended Indenture‘s, or of any indenture supplemental
thereto, and of the rights and obligations of the Company and
of the holders of ‘the Bonds and coupons may be made with the
consent of the Company by an affirmitive vote of not less than
75% in amount of the Bonds entitled to vote then outstanding, at
a meetmg of Bondholders called and held as provided in the
Amended Indenture, and by an affirmative vote of not less than
5% in amount of the Bonds of any series entitled to vote then
outstandmg and affected b)'r such modification or alteration, in
case one or more but less thaltn all of the series of Bonds then out-
standing under the Amended Indenture are so affected ; provided,
however, that no such modification or alteration shall be made
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which will affect the terms of payment of the principal of, or
interest or premium (if any) on, this Bond, which are uncondi-
tional. The Bonds may be issued in series, for various principal
gums, may mature at different times, may bear interest at dif-
ferent rates and may otherwise vary as in the Amended Inden-
ture provided. This Bond is one of a series designated as the
“First Mortgage Bonds, 254% Series due 19767 of the Company,
issued under and secured by the Amended Indenture and the Sup-
plemental Indenture of June 1, 1946, _

The Bonds of 255% Reries due 1976 are subject to redemption
{otherwise than for the Improvement and Sinking Fund or Main-
tenance Fund hereinafter mentioned or by application of certain
moneys included in the trust estate), at any time or from time to
time prior to maturity, at the option of the Company, either as a
whole or in part by lot, at the following redemption prices (ex-
pressed as percentages of their principal amount) respectively,
to wit:

104.56 % if redeemed on or before May 31, 1947,

104.41% if redeemed thereafter to and including
104.26% if redeemed thereafter to and including
104.11% redeemed thereafter to and including

1948
1949
1950

May
May
May

31,
31,
31,

103.96%
103.80%
103.65%
103.50%
103.35%
103.20%
103.04%
102.89%
102.74%
102.59%
102.44%
102.28%
102.13%
101.98%
'101.83% -
-101.68%

if
if
if
it
it
if

redeemed
redeemed
redeemed
redeemed
redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed

Af-redeemed.

to
to
to
to
to
to
to
to
to
to
to
to
to

thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter to
thereafter to
thereafter to

and
and
and
and
and
and
and
and
and
and-
and
and
and
and
and
and

including
including
including
ineluding
ineluding
including
ineluding
including
including
including
including
including
including
including May 31,
including May 31,
including May 31,

May
May
May
May
May
May
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,

31,
31,
31,
31,
31,
31,

1951
1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962
1963

1964

1965

1966
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101.52% if redeemed thereafter to and including May 31, 1967

101.37% if redeemed thelreafter to and including May 31, 1968
101.22% if redeemed thelreafter to and including May 31, 1969
101.07% if redeemed the‘reafter to and including May 31, 1970
100.92% if redeemed the‘reafter to and including May 31, 1971
100.76% if redeemed thellreafter to and including May 31, 1972
100.61% it redeemed thereafter to and including May 31, 1973
100.46% if redeemed the‘reafter to and including May 31, 1974
100.31% if redeemed the:reafter to and including May 31, 1975
100.16 % if redeemed thereafter and prior to maturity,

together, in each case, with accrued interest to the redemption
date, upon notice given by publication once in each of three sepa-
rate calendar weeks in an authorized newspaper, printed in the
English language and publ‘lished and of general circulation in the
Borough of Manhattan, The City of New York (the first of such
publications to be not molre than sixty and not less than thirty
- days before the redemption date), all subject to the conditions
and as more fully set forth in the Amended Indenture and Sup-
plemental Indexiture of Julslne 1, 1946.

The Bonds of 254% Series due 1976 are entitled to the benefit
of the Improvement and Sinking Fund and the Maintenance Fund
for Bonds of such series provided for in the Supplemental Inden-
ture of June 1, 1946, and are subject to redemption for such
Improvement and Sinking Fund or such Maintenance Fund or
upon application of certain moneys included in the trust estate
at the following redemption prices (expressed as percentages of
their principal amount) respectively, to wit:

101.57% if redeemed on or, before May 31, 1947, -
101.53% if redeemed therelaafter to and including May 31, 1948
101.49% if redeemed ther(?after to and including May 31, 1949
'101.46% if redeemed thert?after to and including May 31, 1950
101.42% if redeemed thereiafter to and including May 31, 1951
101.38% if redeemed there;after to and including May 31, 1952
'101:34% if redeemed there‘after to and including May 31,:1953
:101.30% if redeemed therelafter to and ‘including May 31, 1954
101.26% if redeemed thereafter to and including May 31, 1955




101.21% if
101.17% if
101.12% i
101.089% if
101.03% if
100.98% it
100.93% if

100.88%

100.83% if
100.77% if
100.72% if

redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeered
f redeemed
redeemed
redeemed
redeemed

9

thereafter
thereafter
thereafter
thereafter

thereafter t

thereafter

thereafter to
thereafter t
er tc

thereaft
thereafter

thereafter t
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to
to
to
to

and
and
and
and
and
and
and
and
and
and
and

including
including
including
including
including
including
including
including
including

including

including

May
May
May
May

May

May
May
May
May
May
May

31,
31,
31,
31,
31,
31,
31,

31,

31,
31,
31,

1956
1957

1958

1959
1960
1961
1962
1963
1964
1965

1966

31,
31,

1967
1968
31, 1969
31, 1970
31, 1971
31, 1972
31, 1973
31, 1974
31, 1975

and
and
and
and
and

100.66% if r 1 thereafter
100.60% if ed thereafter |
100.54% if thereafter t
100.48% if ed thereafter t
100.419% if el thereafter
100.35% if l(‘tl(‘(‘lnl’d thereafter ¢
100.28% if redeemed thereafter
100.22% if redeemed thereafter
100. 1.)‘ T redeemed thereafter
100.07% if redeemed thereafter

including
including
including
including
including
and including
and including
to and . including May
to and including May
and prior to maturity,

May
May
May
May
May
May
May

together, in each case, with accrued interest to the redemption
date; all upon like notice and subject to the conditions and as
more fully set forth in the Supplemental Indenture of June 1,
1946.

In case an event of detault, as defined in the Amended Indeno
ture, shall occur, the principal of all the Bonds at any such time
outstanding under the Amended. Indenture may be declared or
may become due and payable, upon the conditions and in the
manner and with the effect provided in the Amended Indenture.
The Amended Indenture provides that such declaration may in
certain events be waived by the holders of a majority in principal
amount of the Bonds outstanding. :

This Bond is transferable by delivery except wlnle registered
as to principal: This Bond may, from time to time, be registered
as to principal in the name of the owner on books of the Com-
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pany to be kept for that jpurpose at the agency of the Company
in the Borough of Manhattan, The City of New York, and at the
agency of the Company in the City of Milwaukee, Wisconsin, and
such registration shall be noted bhereon, after which no transfer
hereof shall be valid unless made on said books by the registered
owner hereof in person {or by duly authorized attorney, and
similarly noted hereon; but this Bond may be discharged from
registration by being in like manner transferred to bearer, and
thereupon transferability by delivery shall be restored; and this
Bond may again, from tin‘ae to time, be registered or discharged
from registration in the same manner. Such registration, however,
shall not affect the negotiability of the coupons hereto appertain-
ing, which shall always belI payable to bearer and transferable by
delivery, and payment to t‘he bearer thereof shall fully discharge
the Company in respect of the interest therein mentioned, whether
or not this Bond at the time be registered. Such registration,
transfers and discharges f‘rom registration shall be without ex-
pense to the bearer or registered owner hereof, but any taxes or
other governmental charges required to be paid with respect to
the same shall be paid by the bearer or registered owner request-
ing such registration, transfer or discharge from registration as
a condition precedent to the exercise of such privilege.

Coupon Bonds of 2%% Series due 1976 may be exchanged
upon surrender thereof, with all unmatured coupons attached, at
either of said agencies of the Company for a fully registered Bond
or fully registered Bonds without coupons of the same series,
of authorized denominations, for the same aggregate principal
amount, bearing interest from the June 1 or December 1 next
preceding the date thereof‘ (each fully registered Bond without
coupons to be dated as of the time of issue, unless issued on an
interest date, in which event it shall be dated as of the day next
following such interest date), all upon payment of the charges
and subject to the terms and COIldlthIlS set forth in the Amended
Indenture. g

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or on
the Amended Indenture or|any indenture supplemental thereto
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against any incorporator, or against any stockholder, director or
officer, past, present or future, of the Company, or of any prede-
cessor Tor muccessor corporation, either directly or through the
Company or any such predecessor or successor corporation,
whether for amounts unpaid on stock subsecriptions or by virtue
of any constitution, statute or rule of law, or by the enforcement
of any assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitution, statute or
otherwise, of incorporators, stockholders, directors or officers
being released by every bearer or registered owner hercof by the
~ acceptance of this Bond and as part of the consideration for the
issue hereof, and being likewise relmsed by the terms of the
Amended Indenture.

Neither this Bond, nor any of the coupons for interest thereon,
shall be entitled to any benefit under the Amended Indenture or
‘any indenture supplemental thereto, or become valid or obligatory
for any purpose, until First Wisconsin Trust Company, the Trus-
tee under the Amended Indenture, or a successor trustee thereto
under the Amended Indenture, shall have signed ﬂm form of
certificate endorsed liereon.

IN wiTNESS WHEREOF, Wisconsin Electric Power Company
has caused this Bond to be signed in its name by its President or
a Vice President, and its corporate seal (or a facsimile thereof)
to be hereto affixed and attested by its Secretary or an Assistant
Secretary, and interest coupons bearing the facsimile signature
of its Treasurer to be attached hereto, as of the first day of June,

1946.

WiscoNsiN ELECTRIC POWER COMPANY,

Vlce President.

Attest:

.
P I N I R R N R R A A A AR I R )

Assistant Secretary.
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[FORM OF COUPON]

252% Series due 1976

On the first day of............. g cereeaen , unless the Bond
herein mentioned shall haye been called for previous redemption
and payment thereof duly provided for, Wisconsin Electric Power
Company will pay to bear'ler, on surrender of this coupon at the
agency of the Company in the Borough of Manhattan, The City
of New York or at the agency of the Company in the City of
Milwaukee, Wisconsin, .. \ ..... and .../100 Dollars in any coin
or currency of the United |State of America, which at the time of
payment is legal tender for public and private debts, being six
months’ interest then paya'ble on its First Mortgave Bond, 2%4%-

Series due 1976, No. ..........

Treasurer.

[FORM OF REGISTERED BOND WITHOUT COUPONS]

WISCONSIN ELECTRIC POWER COMPANY
_ (Incorporatéd under the laws of the State of Wisconsin)
FirsT MorT6AGE BOND, 255% SERIES DUE 1976
. Due June 1, 1976

WisconsiN ELECTRIC POWER COMPANY, a corporation organ-
ized and existing under the|laws of the State of Wisconsin (here-
inafter called the “Company”, which term shall include any suec-
cessor corporation as’ defined in the Amended Indenture herein-
after referred to), for value received, hereby promises to pay to
........................................................ or
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registered assigns, on the first day of Junme, 1976, the sum of
Sreaereirecataeracraianareeasenanraaa.. . Dollars, in any coin
or currency of the United States of America, which at the time
of payment is legal tender for public and private debts, and
to pay interest thereon in like coin or currency from the June
1 or December 1 next preceding the date of this Bond at the
rate of two and five-eighths per cent. (254% ) per annum, payable
semi-annually, on the first days of June and December in each
year until maturity, or, if this Bond shall be duly called for re-
demption, until the redemption date, or, if the Company shall
default in the payment of the principal hereof, until the Com-
pany’s obligation with respect to the payment of such principal
ghall be discharged as provided in the Amended Indenture herein-
after mentioned. Both principal of, and interest on, this Bond
are payable at the agency of the Company in the Borough of
Manhattan, The City of New York, or at the agency of the Com-
pany in the City of Milwaukee, Wisconsin.

This Bond is one of a duly authorized issue of Bonds of the
Company (herein called the “Bonds”), in unlimited aggregate
principal amount, of the series hereinafter specified, all issued
and to be issued under and equally secured by a mortgage and
deed of trust, dated October 28, 1938, executed by the Company to
First Wisconsin Trust Company (herein called the “Trustee’),
as Trustee, as amended by the indenture supplemental thereto
dated June 1, 1946 (herein called the “Supplemental Indenture
of June 1, 1946”), between the Company and the Trustee (said
mortgage and deed of trust, as so amended, being herein called
the “Amended Indenture”), to which Amended Indenture and
all indentures supplemental thereto reference is hereby made
for a description of the properties mortgaged and pledged, the
nature and extent of the security, the rights of the' bearers or
registered owners of the Bonds and of the Trustee in respect
thereto, and the terms and conditions upon which the I3onds
are, and are to be, secured. To the extent permitted by, and as
provided in, the Amended Indenture, modifications or altera-
tions of the Amended Indenture, or of any indenture supple-

-

mental thereto, and of the rights and obligations of the Company
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and of the holders of the Bonds and coupons may be made with the
consent of the Company by an affirmative vote of not less than
75% in amount of the Bonds entitled to vote then outstanding, at
a meeting of Bondholders called and held as provided in the
Amended Indenture, and by an affirmative vote of not less than
75% in amount of the Bonds of any series entitled to vote then out-
standing and affected by such modification or alteration, in case
one or more but less than all of the series of Bonds then outstand-
ing under the Amended In\denture are so affected; provided, how-
ever, that no such modiﬁcaltion or alteration shall be made which
will affect the terms of paylment of the principal of, or interest or
premium (if any) on, this Bond, which are unconditional. The ,
Bonds may be issued in series, for various principal sums, may
mature at different times, rllnay bear interest at different rates and
may otherwise vary as in the Amended Indenture provided. This
Bond is one of a series desilgnated as the “First Mortgage Bonds,
2% % Series due 1976” of tlhe Company, issued under and secured
by the Amended Indenture and the Supplemental Indenture of
June 1, 1946. ] -

The Bonds of 254% Series due 1976 are subject to redemption
(otherwise than for the Improvement and Sinking Fund or Main-
tenance Fund hereinafter mentioned or by application of certain
moneys included in the trus}fc estate), at any time or from time to
time prior to maturity, at the option of the Company, either as a
whole or in part by lot, at|the following redemption prices (ex-
pressed as percentages of their principal amount) respectively,
to wit:

104.56% if redeemed on or pefore May 31, 1947,

104.41% if redeemed therezllfter to and including May 31, 1948
104.26% if redeemed thereﬁlfter to and including May 31, 1949
104.11% if redeemed there?.fter to and inciluding May 31, 1950
103.96% if redeemed thereal.fter to and including May 31, 1951
103.80% if redeemed therez}fter to and including May 31, 1952
103.65% if redeemed thereafter to and including May 31, 1953
103.50% if reedemed thereafter to and including May 31, 1954
103.35% if redeemed therealfter to and including May 31, 1955
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103.20% if redeemed thereafter to and including May 31, 1956
103.04% if redeemed thereafter to and including May 31, 1957
102.89% if redeemed thereafter to and including May 31, 1958
102.74% if redeemed thereafter to and including May 31, 1959
102.59% if redeemed thereafter to and including May 31, 1960
102.44% if redeemed thereafier to and including May 31, 1961
102.28% if redeemed thereafter to and including May 31, 1962
102.13% if redeemed thereafter to and including May 31, 1963
101.98% if redeemed thereafter to and including May 31, 1964
101.839% if redeemed thereafter to and including May 31, 1965
101.68% if redeemed thereafter to and including May. 31, 1966
101.52% if redeemed thereafter to and including May 31, 1967
101.37% if redeemed thereafter to and including May 31, 1568
101.22% if redeemed thereafter to and including May 31, 1969
101.07% if redeemed thereafter to and including May 31, 1970
100.92% if redeemed thereafter to and including May. 31, 1971
100.76% if redeemed thereafter to and including May 31, 1972
100.61% if redeemed thereafter to and including May 31, 1973
100.46% if redeemed thereafter to and including May 31, 1974
100.31% if redeemed thereafter to and inecluding May 31, 1975

100.16%

if redeemed thereafter and prior to maturity.

together, in each case, with accrued interest to the redemption
date, upon notice given by publication once in each of three
separate calendar weeks in an authorized newspaper, printed in
the English language and published and of general circulation in
the Borough of Manhattan, The City of New York (the first of
such publications to be not more than sixty and not less than
thirty days before the redemption date), all subject to the con-
ditions and as more fully set forth in the Amended Indenture and
Supplemental Indenture of June 1, 1946.

" The Bonds of 234% _
of the Improvement and Sinking Fund and the Maintenance
Fund for Bonds of such series provided for in the Supplemental
Indenture of June 1, 1946, and are subject to redemption for such
Improvement and Sinking Fund or such Maintenance Fund or
upon application of certain moneys included in the trust estate
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at the following redemption prices (expressed as percentages of
their principal amount) respectively, to wit:

101.57%
101.53%
101.49%
101.46%
101.42%
101.38%
101.34%
101.30%
101.26%
101.21%
101:17%
101.12%
101.08%
101.03%
100.98%

100.93%

100.88%'
100.83%
100.77%
100.72%
100.66%
100.60%
100.54%
100.48%
100.41%
100.35%
100.28%
100.22%
100.15%
100.07%

if redeemed on or|before May 31, 1947,

if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed

if redeemed

if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed
if redeemed

thereafter
therelafter
there\after
thereafter
therelafter
th erelafter
thereafter
there(lifter
therez‘xfter
thereafter
therefleter
thereiltfter
therealtfter
tllerefifter
thereafter
therea‘fter
therea‘fter
therea!fter
thereafter
therea]fter
thereafter
therea‘lfter
th erea'fter
therea?ter
thereaf|ter
thereafiter
thereafiter
thereafter

to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to

and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including
and including

May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,
May 31,

if redeemed thereafilxer and prior to maturity,

1948
1949
1950
1951
1952
1953
1954
1955

1956

1957
1958
1959
1960
1961
1962
1963
1964
1965
1966
1967
1968
1969
1970
1971
1972
1973
1974
1975

together, in each case, with accrued interest to the redemption
date; all upon like notice and subject to the conditions and as
more fully set forth in the| Supplemental Indenture of June

1, 1946.
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In case an event of default, as defined in the Amended In-
denture, shall occur, the principal of all the Bonds at any such
time outstanding under the Amended Indenture may be declared
or may become due and payable, upon the conditions and in the
manner and with the effect provided in the Amended Indenture.
The Amended Indenture provides that such declaration may in
certain events be waived by the holders of a majority in principal
amount of the Bonds outstanding.

This Bond is transferable by the registered owner herecf, in
person or by duly authorized attorney, on the books of the Com-
pany to be kept for that purpose at the agency of the Company in
the Borough of Manhattan, The City of New York, and at the
agency of the Company in the City of Milwaukee, Wisconsin,
upon surrender and cancellation of this Bond and on presentation
of a duly executed written instrument of transfer, and thereupon
a new registered Bond or Bonds without coupons of the same
series, of the same aggregate principal amount and in authorized
denominations will be issued to the transferee or transferees in
exchange herefor; and this Bond, with or without others of like
form and series, may in like manner be exchanged for one or more
new registered Bonds of the same series of other authorized
denominations but of the same aggregate principal amount; or
the registered owner of this Bond, at his option, may in like man-
ner surrender the same for cancellation in exchange for the same
aggregate principal amount of coupon Bonds of the same series
and in anthorized denominations, with coupons attached matur-
ing on and after the next ensuing interest date; all upou payment
of the charges and subject to the terms and conditions set forth
in the Amended Indenture. ’ ,

No recourse shall be had for the payment of the prineipal of,
or the interest on, this Bond, or for any claim based hereon or on
the Amended Indenture or any indenture supplemental thereto,
against any incorporator, or against any stockholder, director or
officer, past, present or future, of the Company, or of any
predecessor or suceessor corporation, either directly or through
the Company or any such predecessor or successor corporation,
whether for amounts unpaid on stock subscriptions or by virtue
of any constitution, statute or rule of law, or by the enforcement
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of any assessment or penalty or otherwise, all such liability,
whether at common law, m equity, by any constitution, statute
or otherwise, of mcorporators, stockholders, directors or officers
being released by every owner hereof by the acceptance of this
Bond and as part of the consideration for the issue hereof, and
being likewise released by the terms of the Amended Indenture.

This Bond shall not b‘e entitled to any benefit under the
Amended Indenture or any indenture supplemental thereto, or
become valid or obligatory for any purpose, until First Wisconsin
Trust Company, the Trustee under the Amended Indenture, or
a successor trustee thereto|under the Amended Indenture, shall
have signed the form of certificate endorsed hereon.

IN WITNESS WHEREOF, ‘Wisconsin Electric Power Company
has caused this Bond to be signed in its name by its President or
a Vice President, and its corporate seal (or a facsimile thereof) to
be hereto affixed and attested by its Secretary or an Assistant
Secretary.

. Dated,

WISCONSIN ELECTRIC POWER COMPANY,

: Vice President.
Attest:

-----------------------------

Assistant Secretary

[FORM OF TRUSTEE'S CERTIFICATE] -

This Bond is one of the Bonds, of the series designated therein,
described in the within- mentﬁloned Amended Indenture and Sup-
plemental Indenture of June 1, 1946.

FirsT| WiSCONSIN TRUST COMPANY,
Trustee,

Assistant Secretary.
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SecTiON 4. Until Bonds of 1976 Series in definitive form are
ready for delivery, the Company may execute, and upon its
request in writing the Trustee shall authenticate and deliver, in
lieu thereof, Bonds of 1976 Series in temporary form, as provided
in Section 9 of Article IT of the Indenture. Such Bonds of 1976
Beries in temporary form may, in lieu of the statement of the
specific redemption prices required to be set forth in such Bonds
in definitive form, include a reference to this Supplemental Inden-
ture for a statement of such redemption prices.

PART II.
Issur or BoxDs or 1976 SERIES.

SecrioNn 1. The principal amount of Bonds of 1976 Series
which may be authenticated and delivered hereunder is not Hm-
ited except as the Original Indenture, as amended by this Sup-
plemental Indenture, limits the principal amount of Bonds which
may be issued thereunder. :

SecTioN 2. Bonds of 1976 Series for the aggregate principal
amount of Fifty million Dollars ($50,000,000)}, being the initial
‘issue of Bonds of 1976 Series, may forthwith be executed by the
Company and delivered to the Trustee and shall be authenticated
by the Trustee and delivered (either before or after the filing or
recording hereof) to or upon the order of the Company, upon
receipt by the Trustee of '

(1) the certified resolution and the officer’s certificate
required by Section 3(a) and Section 3(b) of Article III of
the Original Indenture, '

(2) the opinion of counsel required by Section 3(¢) of
Article ITI of the Original Indenture,

(3) cash sufficient for the redemption of all the Fifty-five
* million Dollars ($55,000,000) principal amount of the Bonds
of 3145% Beries due 1968 presently outstanding, as an irrevo-
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cable deposit in trust|for the redemption of such Bonds of
314 % Series due 1968, together with irrevocable instructions to
the Trustee to publish| or cause to be published notice of re-
demption of said Bonds of 314 % Series due 1968 in the manner
provided in the Originalml Indenture and said Bonds, commenc-
ing not later than the next business day after the date of
aunthentication and delivery of the Bonds of 1976 Series,

(4) cash in the amount required to be deposited by Sec-
tion 3(d) of Article ][II of the Original Indenture, which
shall be held and applied by the Trustee as provided in said
Section 3(d),

notwithstanding_ any of the additional provisidns contained in
Part VII of this Supplemental Indenture.

PART IIIL

REDEMPTION.

SECTION 1. The Bonds of 1976 Series shall, subject to the pro-
visions of Article V of thel Indenture, be redeemable (otherwise
than for the Improvement and Sinking Fund or Maintenance
Fund provided in Part I'V l:1ereof, and otherwise than pursuant to
Section 8 of Article VIII Ofi the Indenture except that, in the case
of moneys deposited with the Trustee pursuant to Section 5 of
Article 111, redemption pursuant to said Section 8 of said Article
VIII shall be at the immediately following redemption prices), at
any time or from time to time prior to maturity, at the option of
the Board of Directors of the Company, either as a whole or in
part by lot, at the followmg redemption prices (expressed as per-
centages of their principal amount) respectively, to wit:

104.56% if redeemed on or| before May 31, 1947,

104.41% if redeemed thereafter to and 1nc1ud1ng May 31, 1948
104.26% it redeemed thereafter to and including May 31, 1949
104.11% if redeemed therea?,fter to.and including May 31, 1950
103.96% .if redeemed thereafter to and including  May 31, 1951




103.80%
103.65%
103.50%
103.35%
103.20%
108.04%
102.89%
102.74%
102.59%
102,449
102.28%
102.13%
101.98%%
101.83%
101.68%
101.52%
101.37%
101.22%
101.07%
100.92%
100.76%
100.61%
100.46%
100.31%
100.16%

it

iff

if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
if
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redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeermed
redeemed
redeenited
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
redeemed
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thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
therealter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafier
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafter
thereafier
thereafter

to
to
to
to
to
to
1o
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to

to
and prior to matuority,

and including
and including
and including
and including

and including
and including

including
and including
and. including
and ineluding
and including
and including
and including
and including
and inecluding
and including
and including
and including
and including
and including
and including
and incinding

and

and including:

and including

May
May
May
May
May
May
May
May
May

May

May
May
May
May
May
May
May
May
May
May
May
May
May
May

a1,
31,
31,
31,
a1,
a1,
a1,
31,
31,
31,
31,
a1,
31,
31
31,
31,
31,
31,
31,
31,
31,
31,
a1,
a1,

1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962
1965
1964
1965
1966
1967
1988
1969
1970
1971
1972
1973
1974
1975

together, in each case, with accrued interest to the redemption

date,

The Bonds of the 1976 Series shall, subject to the provisions
of Article V of the Indenture, be redeemable through the opera-
tion of the Improvement and Sinking Fund or the Maintenance
Fund provided in Part IV hereof or pursuant to Section & of
Article VIII of the Indenture (otherwise than with moneys de-
posited with the Trustee pursuant to Section 5 of Article III of
the Indenture), at the following redemption prices (expressed as
percentages of their principal amount) respectively, to wit:



101.57%
101.53%
101.49%
101.46%
101.42%
101.38%
101.34%
101.30%
101.26%
101.21%
101.17%
101.12%
101.08%

101.03%
100.98%
100.93%
100.88%
100.83%
100.77%
100.72%
100.66%
100.60%
100.54%
100.48%
100.41%
100.35%
100.28%
100.22%
100.15%
100.07%

together,
date.
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if redeemed on or before May 31, 1947,

if redeemed thereafter
if redeemed thereafter
if redeemed thereafter
if redeemed thereafter
if redeemed theréafter
if redeemed thereafter
if redeemed thertleafter
if redeemed thertleafter
if redeemed theréafter
if redeemed theréafter
if redeemed thereafter
if redeemed thereafter
if redeemed thereafter
if redeemed thereafter
if redeemed thereafter
if redeemed therelafter
if redeemed therelafter
if redeemed therehfter
if redeemed thereﬁfter
if redeemed thereafter
if redeemed thereﬁfter
if redeemed theresllfter
if redeemed thereéfter
if redeemed thereafter
if redeemed theresllfter
if redeemed thereeltfter
if redeemed therea‘fter

if redeemed therefifter

to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to
to

and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,
and including May 31,

and including May 31,

and including May 31,
and including May 31,
and including May 31,
and including May 31,

if redeemed thereafter and prior to maturity,

1948
1949
1950
1951
1952
1953
1954
1955
1956
1957
1958
1959
1960
1961
1962
1963
1964
1965
1966
1967
1968
1969
1970
1971
1972
1973
1974
1975

in each case, with accrued interest to the redemption

SecrioN 2. Subject to the provisions of Article V of the Ili
denture, notice of redemption shall be given by publication once
in each of three separate calendar weeks in an authorized news-

14
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paper in the Borough of Manhattan, The City of New York, the
first of such publications to be not more than sixty and not less
than thirty days prior to the date fixed for redemption, and, if
any of the Bonds to be redeemed are registered Bonds or coupon
Bonds registered as to principal, similar notice shall be sent by
the Company through the mails, postage prepaid, at least thirty
days and not more than sixty days prior to the date of redemp-
tion, to the registered owners of such Bonds at their addresses
as the same shall appear, if at all, on the transfer register of the
Company. ‘

PART IV.

IMPROVEMENT AND SINKING FUND AND MAINTENANCE FUND
REsPRCTING BONDS OF 1976 SERIES.

SecroNn 1. The Company will, on or before April 30 of each
year beginning with the year 1954 deposit with the Trustee an
amount in cash and/or a principal amount of issued Bonds of
1976 Series, not theretofore made the basis for the authentication
and delivery of Bonds or the withdrawal of cash or the reduction
of the amount of cash required to be paid to the Trustee under
any provision of the Indenture or of this Supplemental Indenture,
equal in the aggregate to one per cent. (1% ) of (a) the greatest
aggregate principal amount of Bonds of 1976 Series outstanding
at any one time prior to January 1 of such year less (b) the
aggregate principal amount of all issued Bonds of 1976 Sevies
retired pursuant to Section 8 of Article VIII of the Indenture
prior to the date of such deposit; provided, however, that in each
vear to and including the year 1956, there shall be credited against
the amount of cash and/or principal amount of Bonds of 1976
Series so required to be deposited with the Trustee an amount
equal to sixty per cent. (60%) of the amount of net bondable
value of property additions not subject to an unfunded prior lien
which the Company then elects to make the basis of a eredit under
this Section. ' ' '

© On or before April 30 of each such year beginning with the
year 1954 the Company shall deliver fo the Trustee:
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(a) an officers’ certificate which shall state:

(1) the greatest aggregaté principal amount of Bonds
of 1976 Series outstanding at any one time prior to Janu-
ary 1 of such year;|and o

(2) the aggregate principal amount of all issued Bonds
of 1976 Series retired pursuant to Section 8 of Article VIII
of the Indenture |prior to the date of such officers’
certificate;

and, in each such year to and including the year 1956, '

(b) if the Company then elects to make the basis of a
credit under this Section any amount of net bondable value
of property additions not subject to an unfunded prior lien,
the certificates, instruments, opinions, prior lien bonds and
cash prescribed in Subdivisions (a) to (g), 1nc1us1ve, of Sec-

tion 4 of Article ITI of the Indenture. .

. So long as any of the Bonds of 1976 Series are outstandmg,'
,propertg additions used as the basis of a credlt under this Sectlon
~shall not. thereafter be made the basis for the authentication and
delivery of Bonds or the withdrawal of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture or this Supplemental Indenture or as a
.credit against the Maintenance Fund provided for in Section 2 of
-this Part IV.
Notwithstanding any other provisions of the Indenture or
" this Supplemental Indenture, the Company shall be permitted
from time to time to anticipate in whole or in part the
-requirements of this Section becoming due on April 30 of the then
.current year or any subsequent year or years, by depositing cash
.and/or a principal amounti of issued Bonds of 1976 Series with
the Trustee in full sat1sfac|t10n or in partial satlsfactlon of the
_requirements of this Section.
The Trustee, upon recelpt of cash pursuant to the prov1s1ons
of this Section, shall for thwith proceed to apply the same toward
the purchase of issued Bonds of 1976 Senes in an agg regate prin-
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‘cipal amount not exceeding the amount of cash deposited, on any
securities exchange or in the open market or at private sale at
the price or prices most favorable to the Company in the judg-
ment of the Trustee; provided, however, that no Bonds of 1976
‘Beries shall be purchased at such price (including accrued inter-
est and brokerage) that the cost thereof to the Company would
exceed the cost of redeeming such Bonds-of 1976 Series on a date
forty days after the date of such purchase (including in such
-cost the premium, if any, and accrued interest from the interest
date next preceding the date of purchase to such redemption
date). .
Notwithstanding the foregoing provisions of this Section, the
Company, at the time of paying to the Trustee any Improvement
and Sinking Fund payment, or at any time or from time to time
thereafter, may, by a request in writing signed in the name of
the Company by its President or any Vice President, and its
‘Treasurer or any Assistant Treasurer, accompanied by a certified
resolution of the Board of Directors authorizing or directing the
Trustee to apply an amount therein specified to the redemption
‘of Bonds of 1976 Series, direct the Trustee to apply such Im-
provement and Sinking Fund payment or any part thereof (not
theretofore disbursed by the Trustee for the purchase of Bonds
of 1976 Series or required for the purchase of Bonds of 1976
Series under offers or proposals theretofore accepted by the Trus-
‘tee) to the redemption of Bonds of 1976 Series, and in such event
the amount so specified is hereby required to be applied promptly
to the redemption of Bonds of 1976 Series. Upon receipt of
such instrument in writing and certified resolution of the Board
of Directors, the Trustee shall select by lot, in any manner deter-
mined by the Trustee to be equitable, from the Bonds of 1976
‘Series, the particular Bonds of 1976 Series or portions thereof
to be redeemed, in an aggregate principal amount sufficient to
exhaust as nearly as may e the full amount so specified and
‘within ten days after the receipt of such instrument in writing
and certified resolution notify the Company of the particular
Bonds of 1976 Series or portions thereof to be redeemed. The
Sompany shall thereupon cause notice of such redemption to be
given,
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Notwithstanding any other provisions of this Section, if
moneys in excess of the sum of Fifty thousand Dollars ($50,000)
deposited with the Trustee pursuant to this Section .(except
moneys which have theretofbre been set aside for the purchase of
Bonds of 1976 Series or for the redemption of Bonds of 1976
Series called for redemption) shall have remained on deposit for
a period of ninety days, such moneys §0 remaining on deposit
shall promptly thereafter be applied by the Trustee to the re-
demption of issued Bonds of 1976 Series. In such case the Trus-
tee shall select by lot in an§ manner determined by the Trustee
to be equitable from the Bonds of 1976 Series the particular
Bonds of 1976 Series or po‘rtions thereof to be redeemed in an
aggregate principal amount sufficient to exhaust as nearly as
may be the full amount of lcash remaining on deposit with the
Trustee pursuant to this Section and shall notify the Company
of the particular Bonds of 1976 Series or portions thereof to be
redeemed. The Company shall thereupon cause notice of ‘such
redemption to be given.

Any Bonds of 1976 Series delivered to, or purchased or re-
deemed by, the Trustee purs1l}ant to the provisions of this Section
shall forthwith be canceled by the Trustee and shall not be re-
issued, and, so long as any Bonds of 1976 Series are outstanding,
no Bonds of 1976 Series so dehvered to, purchased or redeemed
and canceled shall be made the basis for the authentication and
delivery of Bonds, or the w1thdrawa1 of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture or of this Supplemental Indenture.

Upon the purchase or redemption by the Trustee of any Bonds
of 1976 Series pursuant to the provisions of this Section 1:

(@) The Company shall pay to the Trustee all interest up
to but not including the day of purchase or redemption, as the
case may be, on all Bonds| of 1976 Series so purchased or re-
deemed, together with cash in the amount, if any, by which
the aggregate purchase or|redemption price (excluding inter-
est) paid by the Trustee exceeds the aggregate principal
amount of the Bonds of 1976 Series purchased or redeemed.

The cost of all advertising or publishing and all brokerage
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charges shall be paid by the Company, or, if paid by the Trus-
tee, shall forthwith be paid to it by the Company upon demand.

(b) The Trustee shall pay to or upon the order of the
Treasurer or an Assistant Treasurer of the Company, from
any moneys deposited with the Trustee under this Section 1,
an amount equal to the amount by which the aggregate prin-
cipal amount of Bonds of 1976 Series purchased exceeds the
aggregate purchase price (less interest) paid by the Trustee
for such Bonds of 1976 Series. :

SecrioN 2. (A) The Company will, for each calendar year

commencing with the calendar year 1947, pay to the Trustee on
or before the April 30 next succeeding each such calendar year,
a8 a Maintenance Fund, in cash or principal amount of Bonds
issued under the Indenture not theretofore made the basis for the
authentication and delivery of Bonds or the withdrawal of cash
or the reduction of the amount of cash required to be paid to the
Trustee under any provision of the Indenture or of this Supple--
mental Indenture, a sum equal to

(a) fifteen per cent. (15%) of the amount of the oper-
ating revenues of the Company as defined in Section 3 of this
Part IV during such calendar year, less all expenditures made
during such calendar year by the Company for maintenance
and repairs and included or reflected in its operating expense
accounts,

less (to the extent that the Company desires to deduct the same)

(b) the cost or, as to property additions which have not
been retired, the fair value thereof if the fair value is less
than the cost, of gross property additions purchased, con-
structed or otherwise acquired at any time on or after June 1,
1946, but not theretofore made the basis for the authentication
and delivery of Bonds or the withdrawal of cash or the reduc-
tion of the amount of cash required to be paid to the Trustee
under any provision of the Indenture or of this Supplemental
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. Indenture or used as a‘credit against the Improvement.and
.-~ Sinking Fund provided for in Section 1 of this. Part FV.

- (B) ‘On or before the April 30 next succeeding any such calen-
dar year, the ‘Company shall file Wlth the Trustee

"7 (a) an ofﬁcer’s certlﬁcate stating

} (1) the amount of the operatmg revenues of the Com
' pany, as defined in Sectlon 3 of this Part IV, daring such
calendar year;

(") fifteen per ¢ent. (15%) of such amount

L (3) all expendltures made during such calendar year_'
" by the Company for maintenance and repairs and mcluded
.. or reflected in its operatlng expense accounts;

'(4) the amount ot gross property additions Whlch the;
Company desires to dleduct pursuant to the provisions of
- - Subdivision- () of Paragraph (A) of this Section-2;

.(5) the excess, if any, shown in any prior certificate
or certificates pursuant to Paragraph (C) of this Section
2 to the extent that the same shall not have theretofore been
used to offset-any deficiencies as shown in any subsequent
certificate or certiﬁcatf‘as filed with the Trustee pursuant to
this Paragraph (B); |

'(6) the amount of| the balance, if any, of the amount
set forth under Subdivision (e) (2) of this Paragraph (B)
remaining after deducting the total of the amounts set
forth under Subdivisio‘ns (a) (3), (¢) (4) and (a) (5) of
this anragraph (B);and

(7) that the respective amounts specified in said cer-
tificate have been computed in accordance with the pro-
visions of this Section 2; ‘

and

(b) with respect to any gross property additions which
the Company desires to deduct pursuant to the provisions of
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~ Subdivision (b) of Paragraph (A) of this Section 2, the reso-
- lution, certificates, instruments, opinion of counsel, prlor lien
- bonds and cash required by Section 1 of Article VIII of the
Indenture except that such documents shall refer to the reduc-
tion of cash rather than to the withdrawal of cash.

(C) If the total of the amounts spe(med in. Subdlvmons
(@) (3), («) (4) and (a) (5) of Pamﬂraph (B) of this Section 2
in any certlﬁcate filed in accordance with said Paragraph (B) for
any calendar year shall exceed the amount specified in Subdi-
vigion (a) (2) in such certificate, the excess shall be available in
an amount not to exceed the sum of the amounts stated in Sub-
divisions (a) (4) and (e¢) (5) of said Paragraph (B) to offset
any deficiency as shown in any subsequent certificate or cer-
tificates filed with.the Trustee pursuant to this Paragraph (B);

(D) Any cash balance, or any portion thereof, at any time
held in the Maintenance Fund, at the option and upon the re-
quest of the Company, expressed by a certified resolution, shall
be applied by the Trustee to the purchase or redemption of Bonds,
as instructed by the Company. Any such cash balance or any por-
tion thereof, at the option of the Company and upon like request,
shall be paid over to the Company by the Trustee upon delivery
by the Company to the Trustee of an aggregate principal amount
of issued Bonds equal to the amount of cash so to be paid over.
Any such cash balance or portion thereof may also be withdrawn
by the Company upon compliance with the provisions of Section
1 of Article VIII of the Indenture.

’(E) So long as any Bonds of 1976 Series are outstanding,
(a) any such gross property additions to the extent that they are
used by the Company as a deduction pursuant to the provisions of
Subdivision (a) (4) of Paragraph (B) of this Section 2 or ag a
basis for the withdrawal of any cash balance in the Maintenance
Fund upon compliance with the provisions of Section 1 of Article
VIII of the Indenture shall not thereafter be used as the basis for
the authentication and delivery of Bonds or the withdrawal of cash .
or the reduction of the amount of cash required to he paid to the
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Trustee under any provision of the Indenture or this Supple-
mental Indenture or used|as a credit against the Improvement
and Sinking Fund provided for in Section 1 of this Part IV ; and
(b) no Bonds delivered to the Trustee under any provisions of
this Section 2 shall be made the basis for the authentication and
delivery of Bonds, or the “‘nthdrawal of cash or the reduction of
the amount of cash requlred to be paid to the Trustee under any
provision of the Indenture or of this Supplemental Indenture.

SectIoN 3. The term “operating revenues of the Company” as
that term is used herein shall mean and include all reveniues de-
rived by the Company from|the operation of its plants and prop-
erties, remaining after deducting therefrom an amount equal to
the aggregate cost to the Company of electric energy or gas pur-
chased for resale to others and rentals paid for the use of property
owned by others and leased|to or operated by the Company and
the maintenance of which and depreciation or depletion on which’
are borne by the owners. .

SectioN 4. No moneys received by the Trustee pursuant to
any provision of the Indentlln-e other than this Part IV, and no
Bonds purchased or redeen|1ed with such moneys pursuant to
Section 8 of Article VIIT of the Indenture, shall be credited at any
time to or on account of the‘ Improvement and Sinking Fund or
Maintenance Fund provided for in this Part IV.

PART V.
ADDITIONAL COVENANTS.
The Company hereby covenants, warrants and agrees:

SecTioN 1. That, so long|as any of the Bonds of 1976 Series
are outstanding, the Company will not declare any dividend on
its common stock (other than dividends payable solely in shares
of common stock) or make any other distribution on or acquire
for value any shares of its common stock (except in exchange for
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shares of common stock), unless, after giving effect to such decla-
ration, distribution or acquisition, the sum of

(a) all amounts expended by the Company, during the
period commencing June 1, 1946 and ending on the last day
of the third month preceding the month in which such divi-
dend is paid or in which such distribution or acquisition is
made, for maintenance and repairs and included or reflected
in its operating expense accounts,

(b) all appropriations from income, or from earned sur-
-plus accumulated during such period, made by the Company
- during such period for depreciation and depletion of its plants

or property, and _

(c) the amount by which (i) the sum of $475,000 plus the
net income of the Company during such period applicable to
the common stock of the Company exceeds (i4) the total
amount disbursed by the Company during such period as
dividends on its common stock (other than dividends payable
in common stock) and otherwise distributed on its common
stock and expended during such period in acquiring shaves of
its common stock

shall be equal to or in excess of fifteen per cent. (15%) of the
operating revenues of the Company during such period as defined
in Section 3 of Part IV of this Supplemental Indenture. The
earned surplus of the Company as at June 1, 1946, with the ex-
ception of $475,000 thereof, shall be restricted against payment of
dividends on the common stock (other than dividends payable
solely in shares of common stock) of the Company. Nothing
contained hLerein, however, shall be construed to prevent the
Company from charging to earned surplus accumulated prior
to June 1, 1946 (1) surplus charges (including, without limiting
the generality thereof, surplus charges such as depreciation
adjustments, judgments, settlement of claims, taxes and interest
thereon) applicable to a period prior to such date, (2) charges
for the write-off of uwnamortized debt discount, premium and
expense carried on the books of the Company at such date,
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made’ pursuant to-any rule, regulation, requirement or order of
any governmental authorlty having jurisdiction in the premises,
(38) charges for the write- of\’f or write-down, approved by or made
pursuant to any rule, recrulatlon requirement or order of any
governmental authority having jurisdiction in the premises, of
the amount at which any property of the Company was carried
in its plant accounts or 1p any other accounts as a result of
transfer from its utility plant accounts as shown on its books
at such date, or (4) charges for the write-off of any capital stock
expense applicable to the f)referred stock of the Company out-
standing as at such date, o'|r of any commission and expense or
any premiums, duplicate interest charges and duplicate dividend
requirements which may be incurred in connection with any re-
financing of the bonds and |preferred stock of the Company out-
standing as at such date.

SecrioNn 2., That the Company is lawfully seized and pos-
sessed of all of the mortgaged property described in the granting
clauses of this Supplemental Indenture; that it has good right
and lawful authority to mortgage the same as provided in this
Supplemental Indenture; and that such mortgaged property is,
at the actual date of the initial issue of the Bonds of 1976 Series,
free and clear of any deed\ of trust, mortgage, lien, charge or
encumbrance thereon or affecting the title thereto prior to the
Indenture, except as set forth in the granting clauses of the
Indenture or this Supplemental Indenture. ’

SEcTioN 3. That the Company will convey to the Trustee and
subject to the lien of the Indenture, by an indenture supplemental
thereto, any and all of the property of Wisconsin General Rail-
way, a Wisconsin corporation, and The Milwaukee Electric’
Railway & Transport Company, a Wisconsin corporation, ex-
cepted and released from the lien of the Indenture by this Supple-
mental Indenture, when and| to the extent that such property is-
used by or useful to the Company in the business of generating,
manufacturing, transmitting,|distributing or supplying electricity
or steam for light, heat, cold, power or other purposes.
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PART VI
Part 1V AND SECTION -1 OF PART V LIMITED.

. The provisions of Part IV and Section 1 of Part V above shall
be binding upon the Company and effective so long, but only so
long, as gny Bonds of 1976 Series are ontstanding. The provision
of Bection 8 of Article VIII of the Original Indenture shall not
apply to any cash deposited with the Trustee pursuant to the
provisions of Section 2 of Part IV,

PART VIL

ADDITIONAL CONDITIONS, RESTRICTIONS, COVENANTS, AMENDMENTS,
_AND A(,RLBMBNTs :

. The termsg and provisions of the Orlgma] Indenture are hereby
modified and amended and supplemented as heremafter provided.

Bection 1. Article I of the Original Indenture is hereby
amended by amending the definitions of “Bondable property”,
“Bonded cost”, “Bondholders”, “Counsel”, “Fair value to the
Company”, “Independent -appraiser”, “Independent appraiser’s
certificate”, “Independent engineer”, “Independent engineer’s cer-
tificate”, “Net bondable value of property additions not subject
to an unfunded prior lien”, “Net bondable value of property addi-
tions subject to an unfunded prior lien”, “Non-bondable property”,
“Outstanding”, “Property additions” and “Retired”, to read as
follows, by deleting from said Article I the definition of “Net earn-
ings of the Company evaileble for interest and property retirement
appropriations”, and by adding to seid Article I definitions of
“Affiliate”, “Independent accountant”, “Independent accountant’s
certificate”, “Net earnings of the Company available for interest”,
“Responsible officers of the Trustee”, “Securitics and Exchange
Commission” and “Trust Indenture Act of 19397, reading as
follows: '
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Affiliate: ' _ .

The term “affiliate”, when used with respect to the Com-
pany or any other obligor upon the Bonds, shall mean any
person or corporation| directly or indirectly controlling, con-
trolled by, or under direct or indirect common control with,
the Company or such|other obligor, as the case may be. As
used in this definition, {the term “control” (including the terms
“controlling”, “controlled by” and ‘“under common control
with”) means the possession, directly or indirectly, of the
power to direct or cduse the direction of the management
and policies of a person, whether through the ownership of
voting securities, by contract or otherwise.

Bondable property:

The term “bondable property” shall mean all property
owned by the Company on June 1, 1946 of the same nature as
property hereinafter defined as property additions, and all
property additions purchased, constructed or otherwise ac-
quired after June 1, 1946. .

Bonded cost:

The term “bonded cost” shall mean:

(@) with respect tojany property owned by the Company
on June 1, 1946, the gross amount at which such property was
carried on the books of the Company at such date (exclusive
of any amounts which Tay now or hereafter be includable in
plant acquisition adjustment accounts or plant adjustment

accounts with respect to such property) ; and

(b) with respect to any particular property additions the
amount at which such| property additions shall have been
included in an .engineer’s certificate filed with the Trustee
respecting the amount Olf net bondable value of property addi-
tions on the basis of the distribution made therein, or if the
distribution does not show the amount with respect to the

particular property addi!tion, the amount at which the signers
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of the certificate in which the bonded cost is used shall estimate
that such property addition was included in such previous
certificate; or if a particular property addition shall not prior
to or at the time as of which bonded cost is being determined
have been or be included in any such engineer’s certificate, the
cost thereof to the Company,

Bondholders:

The terms “Bondholders” or “holders of the Bonds” or
“holders” shall mean the bearers of any coupon Bonds, the
ownership of which is not at the time registered as to princi-
pal, the registered owners of any coupon Bonds which are
at the time duly registered as to principal and the registered
owners of any registered Bonds without eoupons.

Any reference to a particular percentage or proportion
of the Bondholders, or to a particular percentage or pro-
portion of the holders of Bonds of a particular series, shall
mean the holders at the particular time of the specified per-
centage or proportion in aggregate principal amount of all
Bonds then outstanding under this Indenture, or of all Bonds
of the particular series then oufstanding under this Inden-
ture, as the case may be, exclusive of Bonds or of Bonds of
the particular series, as the case may be, owned or held by,
for the account of or for the benefit or interest of the Com-
pany or any other obligor upon the Bonds (whether or not
theretofore issued), or any affiliate of the Company or any
such other obligor and whether held in the treasury of the
Company, any such other obligor or any such affiliate or
pledged to secure any indebfedness; provided, however, that.
where such reference is made in connection with the protec-
tion of the Trustee in acting upon the direction or consent of
a specified proportion of Bondholders, such Bonds shall be
excluded only if known to the Trustee to be so held, owned
or pledged; and provided further, that Bonds so pledged in
good faith need not be excluded for the purposes of this para-

“graph if the pledgee shall establish to the satisfaction of the
Trustee the pledgee’s right to vote such Bonds and that the
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pledgee is not an affiliate of the Company or any such other
obligor. In case of a dispute as to such right, any decision
by the Trustee taken |upon the advice of counsel shall be full
protection to the Trustee.

Counsel:

The term “counsql” shall mean legal counsel (who may
be of counsel to the Company) satlsfaetory to the Trustee.

. th' value to the Oom pany:

_ The term “fair value to the Company”, when used with
" respect to any ‘particular property additions or any other
particular property, hall mean the falr value thereof to the
Company (except for|the purposes of & certificate or opinion

o ‘required to-be furnished to the Trustee pursuant to the pro-

.. particular property

visions of Subdivision (a) of Section 3 of Article XVIII in
which case the term “fair value” when used with respect to any
shall mean the fair value thereof)
determlned

(a) in the case of property additions described in any
certificate filed with the Trustee pursuant to Section 4 of
Article III, or Section 16 of Article IV, or Section 1 or

. 3(a) of Article VIII

, or subdivision (¢) of Section 3 of

Article XVIII; or-in

any certificate filed pursuant to any

. indenture supplemental hereto as the basis for determin-
ing the amount of'net'll)Ondable value of property additions, or
- for the reduction of tllle amount of cash required to be paid
into the trust estate pursuant to any sinking, improvement
or maintenance. fund,| or for the withdrawal of cash from
the trust estate, as of a date not more than ninety (90) days
prior to the date of ﬁhng of the first such eertificate in which

such property add1t10n|s are described,

(b) in the case of a certificate filed with the Trustee
pursuant to Section 14‘l of Article IV, Section 3(b) of Article
VII, Section 7 of Article VIII or Subdivisions (a) and (b)
of Section 3 of Articl|<a XVIII as of a date not more than
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“ninety (90) days prior to the date of filing of such certifi-
‘cate, or - ' : S '
(c) in other cgses; as of a date not more than ninety. (90)
days prior to the particular time in question.

Any of the certificates deseribed in Subdivisions (¢) and
(b} above shall be deemed to have been filed at the time
when all of the documents, cash and securities required to
be filed, paid or delivered, for the granting of the application
in connection with which such certificate is filed shall have
been filed, paid or delivered, as required by this Indenture
or any indenture supplemental hereto.

The “fair value” of any particular property additions or
particular property subject to any lien:shall be determined
as if such property additions or other property were free of
such lien. v

The “fair value” of any property additions consisting of
an acquired plant or system shall not include any amount
for any franchises, contracts, operating agreements or other
rights or non-bondable property acquired simultaneously there-
with, even though no separate or distinet consideration shall)
have been paid for, or apportioned to, such franchises, con-
tracts, operating agreements or other rights or property.

Independent accountant:

The term “independent accountant” or “independent pub-
lic accountant” shall mean an individual, co-partnership or
‘corporation, ‘engaged in the accounting profession, and en-
titled to practice as a public accountant under the laws of
the state, territory, or country of his or its residence or
principal office, who or which is in fact independent and, in
the case of an individual, who is not a director, officer or
employee of the Company or of an affiliate of the Company
or of any other obligor under this Indenture or upon any
of the Bonds, and, in the case of a co-partnership or corpora-
tion, which is not an affiliate of the Company or of any
other obligor under this Indenture or upon any of the Bonds
and which does not have a partner, director or officer who
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is a director, officer or employee of the Company or of any
affiliate of the Company or of any such obligor, whether or
not such individual, co-partnership or corporation is reg-
ularly retained by the Company or by any affiliate of the
Company or by such ot!her obligor.

Independent accountant’s certificate:

The term “independent accountant’s certificate” shall mean
a certificate or opinion|signed by an independent accountant
appointed by the Board and approved by the Trustee in the
exercise of reasonable c‘are

Independent appraiser:

The term “independent appraiser” shall mean an indi-
vidual, co-partnership or corporation, engaged in the busi-
ness of appraising property or otherwise competent to deter-
mine the value of the particular property in question, who
or which is in fact inde'lpendent and, in the case of an indi-
vidual, who is not a director, officer or employee of the Com-
pany or of an affiliate of the Company or of any other obligor
under this Indenture or| upon any of the Bonds, and, in the
case of a co-partnership or corporation, which is not an
affiliate of the Company or of any other obligor under this
Indenture or upon any of the Bonds and which does not have
a partner, director or oﬁ;icgr who is a director, officer or em-
ployee of the Company ar of any affiliate of the Company or
of any such obligor, whether or not such individual, co-part-
nership or corporation is regularly retained by the Company
or by any affiliate of the Company or by such other obligor.

Independent appraiser’s certificate:

The term “independent appraiser’s certificate” shall mean
a certificate signed and verified by an independent appraiser
appointed by the Board and approved by the Trustee in the
exercise of reasonable care.
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Independent engineer:

The term “independent engineer” shall mean an individ-
ual, co-partnership or corporation, qualified to pass upon
engineering questions, who or which is in fact independent
and, in the case of an individual, who is not a director, officer
or employee of the Company or of an affiliate of the Company
or of any other obligor under this Indenture or upon any of

. the Bonds, and, in the case of a co-partnership or corpora-
tion, which is not an affiliate of the Company or of any other
obligor under this Indenture or upon any of the Bonds and

. which does not have a partner, director or officer who is a

director, officer or employee of the Company or of any affili-

- ate of the Company or of any such obligor, whether or not

such. individual, co-partnership or corporation is regularly

- retained by the Company or by any affiliate of the (,ompany

or by such other obligor.

Independent ccngineer’s cerﬁf icate:

. The term “independent engmecr’q cerhhcate” shall mean
" a certificate signed and verified by an independent engineer
appointed by the Board and approved by the Trustee in the
exercise of reasonable care.

Net bondable value of property addwwns not subject to an
" unfunded prior lien:

The term “net bondable value of property additions not
subject to an unfunded prior lien” shall mean, at any par-
ticular time:

(@) the aggregate of the cost or, as to property addi-
tions which have not been retired, the fair value to the Com-
pany, if the fair value is less than cost, of all gross property
additions not subject to an unfunded prior lien purchased,
constructed or otherwise acquired by the Company;

less the aggregate of -

(b) the bonded cost of all bondable ‘property (other than
property released from the lien of this Indenture pursuant to
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- Section 3 or Section 5|of Article VII and other than property
covered by Subdivisioxlx (e) of this definition) which was not
subject to an unfunded prior lien at the date of its retirement,
theretofore (but since|June 1, 1946) retired;

(¢) in case such gross property additions specified in (a)
above shall include property additions theretofore subject to
an unfunded prior hen, which shall prior to or simultaneously
with the particular tlme become a funded prior lien or be dis-
charged—the bonded cost of all property additions which
were subject to such unfunded prior lien and which have been
retired by the Compan‘y during the period between the date
-of its first acquisition of the property subject to such prior lien
and the date such prior|lien became a funded prior lien or was
. discharged but which were not theretofore deducted in a cer-
tificate filed with the Trustee respecting the amount of net
bondable value of property add1t10ns not subject to an un-
funded prmr lien;

(d) the excess, if a?y, of the bonded cost of all bondable
- property of the Company which was not subject to an un-
funded prior lien at the date of its release, theretofore (but
since June 1, 1946) relleased from the lien of this Indenture
pursuant to Section 3 or -Section 5 of Article VII, over the
fair value thereof at thl,e time of its release, as stated in an
engineer’s certificate ﬁl(lad with the Trustee pursuant to Sec-
tion 3 (b) of Article VIL, or over the proceeds of such prop-
erty paid over to the TrPstee or the trustee or other holder of
any funded prior lien pursuant to Section 5 of Article VII, as
the case may be;

(e) theiexcess, if any, of the bonded cost of all bondable
property of the Company not subject to an unfunded prior
lien over the amount of 1|nsurance moneys received since June
1, 1946 by the Trustee or the trustee or other holder of any
prior lien with respect thereto;

~ (f) the amount of all cash received by the Trustee as re-
lease moneys which hav? been applied since June 1, 1946 to
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©! ginking, improvement, maintenance  or analogous fuund pay-
ment&, pursuant to Section 5 of Article VIII,; '

( g) the amount at which property addltmns theretofore
used

(1) for the withdrawal of cash as provided by Section
1 of Article VIII or

“(2) for the reductlon of cash required to be deposited
pursuant to Section 3(d) of Article VII.or by any pro-
vision of any indenture supplemental hereto, by simulta-
.neous compliance with Section 1 of Article VIII or corre:
sponding requirements of any other Section of this Inden-
ture or any indenture supplemental hereto

are included in gross pr()pertv additions stated pursuant to
Subdivision (e} of this definition;

(h) Ten-sixths {*%ths) of the amount of all cash there
tofore (but since June 1,"1946) withdrawn pursuant to Sec-
tion 3(a) of Article VILL; ‘ '

(#) Ten-sixths (1%ths) of the aggregate principal amount
of additional Bonds theretofore (but since June 1, 1946)
authenticated and delivered upon the basis of property addi-
tions; and ’ ' :

() The aggregate of all amounts theretofore required to
have heen deducted from net bondable value of property ad-
ditions not subject to an unfunded prior lien pursuant to any
indenture supplemental hereto, less any portion thereof per-
mitted to be restored to met bondable value of property addi-
tions not subject to an unfunded prior lien or no longer re-
quired to be deducted therefrom pursuant to any indenture
supplemental hereto.

Net bondable value of property additions subject to an un-
funded prior lien:

The term “net bondable value of property additions sub-
ject to an unfunded prior lien” shall mean the aggregate of
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the cost or, as to property additions which have not been
retired, the fair value to the Company, if the fair value is
less than cost, of all grloss property additions subject to the
““unfunded prior lien or| prior liens in question, purchased,

constructed or otherwise acquired by the Company after the

.- first acquisition of property subject to such unfunded prior

lien, less:

(@) the bonded cost of all bondable property, subject
:to. such unfunded pI’l(i)I‘ lien or.prior liens, theretofore (but
-gince June 1, 1946) retired;

(b) the excess, if|any, of the fair value at the time of

' release, as stated in an engineer’s certificate filed with the

Trustee pursuant to Slectlon 3(b) of Article VII, or of the

+. proceeds of property paid over to the Trustee or the trustee

of such unfunded pribr lien, pursuant to Section § of Ar-

_ticle VII, as the case may be, of all bondable property,

" which was subject to such unfunded prior lien or prior

liens at the date of release, theretofore (but since June 1,

1946) released from the lien of this Indenture over the
.- bonded ¢ost thereof; :

(¢) Ten-sixths ('%ths) of the principal amount of
prior lien bonds secux;ed by such prior lien or prior liens
issued since June 1, 1946 by the Company as permitted by
Section 16(e) (1) of ,]Article IV; and

(d) Ten-sixths ('Jsths) of the amount of cash de-
posited since June 1, 1946 by the Company upon the issue
of prior lien bonds secured by such prior lien or prior liens
theretofore (but smce June 1, 1946) withdrawn on the
basis of property additions.

Net earnings of the Company available for interest:

-The term “net earnings of the Company available for in-
terest” shall mean the neét earnings of the’ Company ascer-
. tained as follows:
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(@) The total operating revenues of the Company shall
be ascertained.

() From the toml determined as provuied in Sub-
division (a), there shall be deducted all operating ex-
penses of the Company including all salaries, rentals,
ingurance, license and franchise fees, expenditures for re-
pairs and maintenance, taxes (other than income, excess
profits and other taxes measured by or dependent on net
taxable income), and an amount egual to the minimum
provision for depreciation as hereinafter defined, but ex-
cluding all interest and sinking fund charges, amortiza-
tion of stock and debt discount and expense or i)remium,
and further excluding any charg,os to income or otherwise
for the amortization of plant or property accounts or of
' amounts transferred therefrom

( c) To or 11°0m the balanc(, rpmammg at'tcr deductlng
(b) from {a) there shall be added or deducted, as the case
may be, the net non-operating income or the net non-
operating loss of the Company, including in the computa-
tion thereof interest and dividends received from other
corporations including subsidiaries. -

(d) The balance remaining after the deduction of the
total amount computed pursuant to Subdivision (b) from
the total amount computed pursuant to Subdivision (),
plus or minus the total amount computed pursuant to Sub-
division (¢), shall constitute the “net earnings of the Com-

_pany available for interest”.

(e) No profits or losses from the sale of capital assets
shall be included in making the foregoing computations.

(f) In case the Company shall have acquired any ac-
quired plant or system.within or after the particular
period for which the caleulation of net earnings of the
Company available for interest is made, then, in comput-
“ing the net earnings of the Company a vaﬂable for interest
there shall lw included, to the extent that they may not
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have been otherwiselﬁ included, the net earnings or net
losses of such acquired plant or system for the whole of
such period. The net earnings or net losses of such
acquired plant or system for the period precedin" such
acquisition shall be ascertalned and computed as provided
* in the foregoing Subdivisions of this definition as if such
acquired plant or system had been owned during the whole

of such period.

(g9) In case the Company shall have obtained the re-
lease of a’ny"p‘artlcular property pursuant to Section 3
of Article VII, of a fair value in excess of Five hundred
thousand Dollars ($?00 000) as shown by the engineer’s

" certificate required by said. Section 3, or shall have ob-
tained the release of| any property pursuant to Section 5
of Article VII, the plroceeds of which shall have exceeded
Five hundred thousand Dollars ($500,000), within or after
the particular period [for which the calculation of net earn-

‘'ings of the Company available for interest is-made, then, in
computing the net earnings of the Company available for
interest, the net earnings or net losses or such property for
the whole of such period shall be excluded to the extent
practicable on the basis of actual earnings and expenses of
such property or on|the basis of such estimates of the

--earnings-and expenses of such. property as the signers of
the officers’ certificate filed . with the Trustee pursuant to

. Section 3(b) of Article IITI .or. Section 16 of Article IV
shall deem proper. : _— -

The term “minimum prov1s1on for depreclatlon” as used
_hereln shall mean an amount equal to (a) fifteen per cent.
(15%) of the total operating revenues'of the Company after
deducting therefrom an |a.mount equal to the aggregate cost.
to the Company of electli-ic energy and gas purchased for. re-
sale to others and rentals paid for, or other payments made
for the use of, property| owned by others and leased to or
operated by the Company and the maintenance of which and
depreciation on which is borne by the owners, less (b) an
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. amount equal to the expenditures for maintenance and repairs
to the plants and properties of the Company and included or
reflected in its operating expense accounts.

The terms ‘“‘net earnings of property available for inter-
est’” and “net earnings of another corporation available for
interest”, when used with respect to any property or with re-
spect to another eorporation, shall mean the net earnings of
such property or such other corporation, as the case may be, .
computed in the manner provided in this definition for the
computation of net earnings of the Company available for -

_ interest. ‘ ’

The net earnings available for interest, whether ot the

Company or of some other corporation or of property, shall be

determined in accordance with princ Jples of sound at‘counhng

, practlce.

Non-bonda ble proper tl[

The torm “non- hondable property”’ falla“ mean any prop-
erty of the C,ompany other -than bondable property, whether
owned by the Company on June 1, 1946, or purchased, con-
structed or otherwise acquired by it after June 1, 1946,

Dutstanding :

The term “outstanding”, when -used ' with respect to
Bonds; shall, except as otherwise provided in Article XIII,
have the meaning specified in the definition of Bonds, and,
when nsed . with respect to prior lien bonds, shall have the
meaning specified in the definition of prior lien honds, and,
when used with respect to any other indebtedness of the
Company or another corporation, shall have a meaning simi-
lar to the meaning of outstanding when used with 1’05;)0("5 to
prior lien bonds.

Property additions:

The term “property additions” shall mean any new or addi-
tional property, real or personal (including separate and dis-
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. tinet units, plants, systems and properties), located within the
- ‘State of Wisconsin, or|located in any other state if such prop-
erty is physically connected with any of the properties of the
Company located in Wisconsin, either directly or through
-other property of the Company, and improvements, extensions
or additions (including in these terms equipment and appHl-
ances installed as a part of the fixed property of the Com-
pany) to or about the1 plants or properties of the Company
purchased, constructed or otherwise acquired by the Com-
pany after June 1, 1946 and in every case used or useful
for the business of generating, manufacturing, transmitting,
distributing or supplyilng electricity or steam for light, heat,
cold, power or other purposes, snd in every case properly
chargeable to fixed property accounts under the regulations,
rules and orders, if anyL with respect to such matters, in.force
at the time, of the Public Service Commission of Wisconsin or
other public body or authorlty having jurisdiction or super-
visory authority over the accounts of the Company, or, if
there are no such regulations, rules and orders, in the opinion

. of the signers of a certificate of the nature required by Sec-

tion 4(0,) of Article. III‘or Section 1(b) of Article VIII.
“Property additions’ as so deﬁned without limitation of
the general import of such term, shall include;:. .. .

(@) subject to Article XTI, property acquired by the Com-
. pany or by a successor|corporation as a result of. any -con-
solidation or merger to which the Company. or any successor

" " corporation, may be a party;

(b) permanent 1mp1ovements extensions or additions to
or about the properties of the Company in the process of con-
~ struction or partially completed, in so far as actually con-
structed or completed

(c) property purchased, constructed or otherw1se acquired
to replace property retired;

, (d) easements, rights;of-way and leases over private prop-
~erty for towers, poles, wires, conduits or mains, or for trans-
mission line or distribution line purposes, and rights, per-
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mits, or licenses to use or appropriate water, or to overflow
the land of others by the erection of dams or otherwise, and
transmission line or distribution line equipment or dams, sub-
stations or other similar structures installed by the Company
on any such land, provided that, in the opinion of counsel,
such easements, rights-of-way and leasehold interests or such
rights, permits, or licenses shall run for an unlimited or in-
determinate or indefinite period of time, or for a period of -
time extending beyond the date of maturity of all Bonds then
outstanding under this Indenture and all additional Bonds
applied for at the particular time in question, or the Company
has power, under eminent domain or similar statutes, to con-
demn and acquire such rights-of-way or rights-of-way adjacent
thereto, or to acyuire rights, permits, or licenses sufficient, for
~ 'its purposes to use or appropriate water or overflow said lands,
as the cage may be; and ’ - -

(e) transmission line or distribution line equipment or
dams, sub-stations or other similair structures located or con-
structed on, over or under public highways or other public
property, provided that the Company shall, in the opinion of
counsel, have the lawful right under permits or franchises
' granted by a governmental body having jurisdiction in the
operty is
located to maintain and operate such equipment or structures
for an unlimited, indeterminate or indefinite period of time
or for the period, if any, specified in such perrmit or franchise
or law and that the terms of such permit or franchise or law
do not contain any provisions giving to any public authority
the right to take over such equipment or structures without
the payment of fair consideration therefor.

“Property additions” as so defined shall not include:

{aa) good will or going concern value;

{(bb) any contracts or operating agreements or franchises
or governmental permits, granted or acquired, as such, sepa-
rate and distinet from the property operated thereunder or
in connection therewith or incident thereto;
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(cc) any shares of|stock or certificates or evidences of
_ interest therein, or any bonds, notes or other evidences of
indebtedness or certlﬁcates of interest therein or any other
securities;

(dd) any materials, merchandise, appliances or supplies
acquired for the purpose of resale or leasing to its customers
in the ordinary course and conduct of the business of the Com-
pany, or any materials |or supplies held for consumption in
operation or held in advance of use thereof for fixed capital
.. purposes;

- (ee) leasehold estates, rights-of-way, or easements, with
" respect to land owned by others and additions installed by
- the Company on tleaseholld estates, rights-of-way or easements
-or under any permits or ﬁranchises granted by a governmental
- body, except as permitted by Subdivisions (d) and (e):of this
definition; or

(ff) any gas properties and transportation i)roperties.

_ Responsible officers of the Trustee:

The term ‘“responsible officers of the Trustee” shall mean
the chairman of the board of directors, the president, every
" vice president, the secretary, the treasurer, every trust officer,
every assistant trust officer, and every other officer and as--
" gistant officer of the Tristee customarily performing func-
" tions similar to those pe{'formed by ‘the persons who at the
* time shall be such officers| respectively or to whom any corpo-
~ rate trust matter is referl;ed because of ‘his knowledge of and
familiarity with a particular subject.

Retired:

_ The term “retired” shall mean property retired, abandoned,
_destroyed, lost through thtla enforcement of mortgage or other
liens on easements or rights-of-way for transmission or dis-
tribution line purposes, or sold, released or otherwise dis-
posed of.
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Securities and Exchange Commission:

The term “Securities and Exchange Commission” shall
mean the Commission created by the Securities Txchange
Act of 1934, and shall include any commission or bureau
successor to the Securities and Exchange Commission charged
by law with the administration of the Securities Exchange
Act of 1934 or the Trust Indenture Act of 1939, ~

Trust Indenture Act of 1938:

. Unless inconsistent with the context, whenever reference is
made in this Indenture to the “T'rust Indenture Act of 1939”7
reference is made to such Aect as it was in foree on the date of

- this Indenture. All terms used in this Indenture in any pro-

- vision thereof reguired to be inserted.therein by the Trust
‘Indenture Act of 1939 and not specifically defined in this
Indenture shall have the meaning specified in the Trust Inden-
ture Act of 1939.

Section 2. Section 8 of Article I1 of Hw Original Indenture
is hereby amended so that said Section 8, as amended, shall’ read
as follows: . - - : T e T

SpeToN 8. Coupon Bonds of any anthorlzed denommatmnl
bearing all nnmatured coupons may, upon surrender thereof to
the Company in principal amounts aggregating One thouba,nd
Dollars or some-multiple, thereof, be exchanged for the same
aggregate principal amount of coupon Bonds, of the same series
and of the same maturity, in any.authorized denomination not
less than One thousand Dollars, bearing all unmatured conpons.
A registered Bond withont coupons, with or without others of
like form, series and maturity, may, uapon surrender thereof to
the Company, be exchanged for one or more such Bonds of like
form for the same aggregate principal amount, of the same series
and maturity, in authorized denominations. A registered Bond
without coupons may, upon surrender thereof to the Company,

together with all unmatured instruments, if any, issued in connec-

tion with such registered Bond evidencing the right to receive
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interest with respect thereto, be exchanged for a coupon Bond or
Bonds for the same aggregate principal amount, of the same series
and of the same maturitﬁ', in any authorized denomination not
less than One thousand Dollars, with coupons representing inter-
est from the next preceding interest payment date, and bearing
the serial numbers, if any, reserved for or endorsed on the Bond
surrendered, provided, however that the Company shall not be
obligated to make any such exchange except after notice giving it
a reasonable time for the preparation of the coupon Bond or
Bonds to be delivered on such exchange.

Section 8. Sections 3 \and } of Article III of the Original
Indenture are hereby amended so that said Sections 3 and 4, as
amended, shall read as follows:

. SecrioN- 3. Except as otherwise specifically provided in Sec-
tion 4 (%) and Section 6 () |of this Article 111, the Company shall
file or deposit with the Trustee, upon any application for the
authentication of additional Bonds pursuant to Sections 4, 5 or 6
of this Article II1: ’

(a) A certified resolution of the Board of Directors

authorizing the executlo\\n and requesting the authentication

. and delivery of the addiii:ional Bonds applied for in the prin-

_ cipal amount therein specified, designating the series of such

Bonds, as created by the|terms of an indenture supplemental

hereto, and naming the (i)fﬁcer or officers of the Company to
whom or upon whose order such Bonds shall be delivered.

(b) An officers’ certificate stating in substance that

(1) The net earnings of the Company available for
interest, for any twelve consecutive calendar months dur-
ing the period of fifteen calendar months immediately pre-
ceding the first day of‘the month in which the application
for authentication and delivery of additional Bonds is
made, have been in the aggregate equal to not less than
the greater of twice the amount of the annual interest
charges on or ten per cent. (10%) of the principal amount
of : R
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. (¢) all Bonds then outstanding under this Inden-
ture and the additional Bonds applied for;

(#) all prior lien bonds at the time outstanding
and all prior lien bonds, if any, simultaneously applied
for; and

{ii1) in case the Company shall have been consoli-
dated or merged with or into or shall have made a
‘conveyance to any other corporation as permitted by
Artiele XII and the corporation formed by or result-
ing from such consolidation or merger or to which
such conveyance shall have been made, as aforesaid,
ghall not have executed and delivered to the Trustee
and caused tc be recorded a ‘sup];)lementa"l indenture
subjecting to the lien of the Indenture all property
and franchises then owned and which may thereafter
be acquired by said successor corporation (other than
property of the character defined in the granting
clauses hereof as excepted property), all other indebt-
edness of said successor corporation maturing more
than one year from the date of creation thereof;

(2) The net earnings of the Company available for
interest have been caleulated in accordance with the defini-
tion thereof contained in Article I, and to that end specify-
ing the operating revenues of the Company and the net non-
operating income or loss of the Company and the deduc-
tions therefrom, all as called for Ly said definition; and

(8) The Company is not, and by the making or grant-
ing of the application will not be, in default in the per-
formance of any of the terms and covenants of this Inden-
ture. ’

(¢) An opinion of counsel to the effect that;

(1) Since the date of the last previous opinion of.
counsel filed with the Trustee pursuant to Section 4, 5
or 6 of this Article III (or since June 1, 1946 in the case of
* the first opinion filed hereunder thereafter), no prop-
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.. erty described in the granting clauses of. this Indenture
or in any previous certificate filed with the Trustee re-
specting: the amount of net bondable value of property
-additions not subject to an unfunded prior lien, or in
any previous certificate as to property additions of such
character filed Witl‘l the Trustee pursuant to Section 1 of
Article VIII or corresponding requirements of any other

- Section of this Indenture or any indenture supplemental
hereto, which is-still owned by the Company, has become
and still remains subject to any lien prior to the lien of
“this Indenture as security for the Bonds then outstanding
or the additional Bonds then applied for, excepting spem
ﬁed judgment liens and permitted liens;

(2) The issue of the additional Bonds the authenti-
cation and dehvery‘ of which are being apphed for, has
been duly authorized by all governmental authorities the

. consent of which is requisite to the legal issue of such
Bonds .or that no such consent is required; and, unless
" such opinion shall show that no consent of any govern-
mental authority is\ requigsite to the legal issue of the
‘additional Bonds applied for, it shall specify any official
certificates or other, documents by which such consent
is evidenced, and the same or certified copies thereof shall
accompany such opinion; and S

(3) The Company is duly authorized and entitled to
the authentication and delivery of the additional Bonds
~ applied for in accordance with the provisions of this
Indenture and to issue such additional Bonds under the
laws of the State of| Wisconsin and the applicable laws
of any other jurisdiction; that upon the issue of such
Bonds, such Bonds w111 be the valid and binding obliga-
tions of the Company and entitled to the bLenefits and
'security of this Indenture and that the amount of Bonds
then outstanding under this Indenture will not exceed
the amount at the time permitted by law.

(d) An amount of éi‘xsh equal to the aggregate ambunt_
of all judgment liens specified in the opinion of counsel pro-
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~ vided for in Subdivision (c¢) of this Section, legs the amount
of all cash then:held by the Trustee on account of such judg-
ment liens, which shall be held and applied by the Trustee
as a part of the trust estate and which may be withdrawn

only in accordance with Section 6 of Article VIII.

SecTioNn 4. From time to time hereafter the Company, in
addition to the Bonds authorized to be executed, authenticated
and delivered pursuant to the other provisions of this Article IT1,
may execute and deliver to the Trustee, and the Trustee shall
thereupon authenticate and deliver to or upon the order of the
Company, additional Bonds for an aggregate principal amount
equal to sixty per cent. (609%) of the net bondable value of
property additions not subject to an unfunded prior lien. The
Trustee shall authenticate and deliver such additional Bonds only
upon receipt by it of:

(e) An engineer’s certificate respecting the amount of
net bondable valne of property additions not subject to an
unfunded prior lien (such amount being hereafter in this .
Subdivision (a) sometimes referred to as the amount of net
hondable value of property additions, all references to prop-
erty additions being to property additions not subject to an
unfunded prior lien except where otherwise specified), show-
ing in substance: : .

(1) The balance, if any, of net bondable value of
property additions, as stated in the most recent certifi-
cate, il any, theretofore filed with the Trustee respecting
the amount of net bondable value of property additions,
which shall not, however, exceed Five hundred thousand
Dollars (%500,000).

(2) The aggregate cost to the Company of the gross
property additions purchased, constructed or otherwise
acquired by the Company during the period specified in
such certificate and not described in any previous cer-
tificate filed with the Trustee respecting the amount of
net bondable value of property additions. A descrip-
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tion in reasonable detail of such gross property addi-
tions, which may ble in accordance with the classifica-
tions then used by the Company in its property account
and may, in the case of tracts or parcels of land, be by
reference to the deeds by which the same were acquired or
to the supplemental indenture by which the same were or
are being conveyed to the Trustee; and which shall specify
any gross property ladditions consisting of an acquired
plant or system, or which shall have been acquired and
paid for in whole or in part through the issue or delivery
of shares of stock or other securities. Whether the fair
value to the Company (as of the date provided for in the
definition of fair value to the Company contained in Article
I) of any p.‘au'tieularl property addition included in the
certificate, except such as have been retired by the Com-
pany, is less than the|cost to the Company thereof, and, if
so, such fair value thereof. A distribution of the cost to
the Company, or the fair value to the Company, if the fair
value is less than the cost, of the property additions de-
scribed in the certificate among the various classes of such
property additions, to\ such extent and upon such basis,
which may be an estimate, as the signers deem proper. If

the fair value of any property additions is less than the cost .

thereof to the Company, the fair value shall be used in de:
_,termmlng the total of the gross property additions de-
seribed pursuant to the provisions of this Paragraph (2).

(In case the mclusmn in the certificate of all of the
gross property addltIODS purchased, constructed, or
otherwise acquired Iby the Company during the period
stated in the certificate would result in a balance of
over Five hundred tl-housand Dollars ($500,000) of net
bondable value of f)roperty additions remaining after
the granting of the application being made, an amount
of the gross property additions purchased, constructed,

" or otlierwise acquiréd during such period sufficient to
prevent such balance from exceeding Five hundred
thousand Dollars ($000 000) shall be omitted from the
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gross property additions stated in said certificate, but
the gross property additions so omitted may be included
in any later certificate, regardless of the period covered
by such later certificate. No property additions sub-
ject to an untunded prior lien, which will not, prior to
or simultaneously with the granting of tle application
with respect to which a certificate is then being filed,
become a funded prior lien, and no property additions
with respect to which the Company cannot at the time
furnish the opinion of counsel, required by subdivision
“(e) of this Section, shall be included in the gross
property additions stated, but such property additions
may be included in a later certificate when such un-
funded prior lien shall become a funded prior lien or
when the Company is able to furnish the opinion of
counsel, as the case may be, regardless of the period
covered by such later certificate.)

{3) The bonded cost of all bondable property of the
Company (other than property released from the lien of
this Indenture pursuant to Section 8 or Section 5 of
Article VII and other than property with respect to which
insurance moneys have been received by the Trustee or the
trustee or other holder of any prior lien), which was not
subject to an unfunded prior lien at the date of its retire-
ment, retired during the period between the latest date of
the period for which retirements were stated in the most
recent certificate, if any, theretofore filed with the Trustee
respecting the amount of net bondable value of property
additions (or June 1, 1946 in the case of the first such
certificate thercafter) and the last day of any calendar
month within the period of three calendar months imme-
diately preceding the first day of the month in which the

.par't'ic:ﬁlar certificate is being filed with the Trustee, or the

last day of the period during which the gross property ad-
ditions deseribed in paragraph (2) of this Suldivision (a)
were purchased, constructed or othervise acquired, if such
date is later.
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(4) In case the gross property additions described in
the certificate sha]l include property additions thereto-
fore subject to an unfunded prior lien, which prior to or
simultaneously with the granting of such application will
become a funded plrior lien or be discharged—the bonded
cost of all property additions which were subject to such
unfunded prior lien and which have been retired by the
Company during tllle period between the date of its first
acquisition of the property subject to such prior lien and
the date such prior lien became a funded prior lien or was
discharged, but which have not theretofore been deducted in
a certificate filed with the Trustee respecting the amount
of net bondable valu‘e of property additions.

(5) The excess, if any, of the bonded cost of all bond-
able property of the Company, which was not subject to
an unfunded prior lien at the date of its release, released
from the lien of th1s Indenture pursuant to Section 3 or
~ Section 5 of Article VII during the period between the
~ date of filing the most recent. certificate, if any, thereto-
fore filed with the Trustee respecting the amount of net
bondable vajue of plroperty additions (or June 1, 1946
in the case of the ﬁrslt such certificate thereafter) and the
‘date of filing the certificate then being filed, over the fair
value to the Company of such property at the time of such
release, as stated in an engineer’s certificate filed with the
Trustee pursuant to Section 3(d) of Article VII, or over
the proceeds of such| property paid over to the Trustee
or the trustee or other holder of any funded prior lien pur-
suant to Section 5 of| Article VII, as the case may be.

(6) The excess, if|any, of the bonded cost of all bond-
able property of the Company not subject to an unfunded
prior lien lost or damaged by reason of fire or other cas-
ualty over the amount|of insurance moneys received by the
Trustee or the trustee or other holder of any prior lien with
respect thereto in accl)rdance with the provisions of Sec-
tion 6 of Article IV of this Indenture, durlng the period
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between the daté of filing the most recent certificate, if any,
theretofore filed with the Trustee respecting the amount of
net bondable value of property additions (or June 1, 1946
in case of the first such certificate thereafter) and the date
of filing the certificate then being filed.

(7) The amount of all cash received by the Trustee as re-
lease moneys which have been applied since June 1, 1946
to any sinking, improvement, maintenance or analogous
fund payments pursuant to Section b of Article VITI, dur-
ing the period between the date of filing the most recent
certificate, if any, with respect to net bondable value of
property additions theretofore filed with the Trustee (or
June 1, 1946 in the ease of the first such certificate there-
after) and the date of filing the certificate then being filed.

(8) The amount at which property additions thereto-
fore used

(¢) for the withdrawal of cash as provided by Sec-
tion 1 of Article VIII or

(i1) fTor the reduction of cash required to be de-
posited pursnant to Section 3(d) of Article VII or by
any provision of any indenture supplemental hereto,
by simultaneous compliance with Section 1 of Article
VIII or corresponding requirements of any other Sec-
tion of this Indenture or any indenture supplemental

" hereto,

are included in gross property additions stated pursuant
to Paragraph (2) of this Subdivision (a). '

(9) Ten-sixths ('%ths) of the amount of cash, if any,
which is simultaneously being withdrawn pursuant to See-
tion 3(a) of Article VIIL

(10) Ten-sixths ('%ths) of the aggregate principal
amount of additional Bonds then applied for upon the basis
of property additions.
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(11) The balance of net bondable value of property
additions, shown by said certificate, which shall be com-
puted by taking

(4) the sum olf the amounts stated pursuant to Para-
graph (1) of this Subdivision (@), and the total of the
gross property atllditions stated pursuant to Paragraph
(2) of this Subdivision (a),

and subtracting therefrom

(#¢) the sum|of the amounts stated pursuant to
Paragraphs (3), (4), (5), (6), (7), (8), (9) and (10)
of this Subdivision (a).

(12) That the gross property additions described in
the certificate are| property additions as defined in
Article I; that no portion of such property additions was
included in any othler certificate filed with the Trustee
respecting the amount of net bondable value of property
‘additions; that such property additions, except such as
have been retired, are desirable in the conduct of the busi-
ness of the Company, that the distribution made by the
signers of the cost or|the fair value to the Company of any
of such property additions is, in the opinion of the signers,
proper; and that the bonded cost of bondable property not
subject to an unfund(lad ‘prior lien retired by the Company
during the period silnce the last day of the period cov-
ered pursuant to paragraph (3) of this Subdivision (@)
does not exceed the aggregate of (¢) the balance of mnet
bondable value of property additions stated pursuant to
Paragraph (11) of |this Subdivision (a), and (i) the
cost to the Company of the gross property additions not
ineluded in any certificate filed with the Trustee respect-
ing the amount of net bondable value of property addi-
tlons

(13) 'That the allowances or charges, if any, for inter-

est, taxes, engineering, legal expenses, supermtendence,
!

insurance, casualties and other items during constructlon,




- ineluded in the cost to the Company of such of the prop-
" erty additions described in the certificate as were con-
. structed by or for the Company, are such as are permitted
-under the regulations, rules and orders, if any, with re-
spect to such matters in force at the time of construction,
of the Public Bervice Commission of Wisconsin or other
public body or authority having jurisdiction or super-
‘visory authority over the accounts of the Compaeny, and
-are such as are, in the opinion of the signers, proper in
respect of the particular property additions specified.

(14) That no expenditures are included in the certifi-
cate, which under the regulations, rules and orders, if any,
with respect to such matters in force at the time, of the

- Public Service Commission of Wisconsin or other publie

body or authority having jurisdiction or supervizory au-
thority over the accounts of the Company, or, if there are
no such regulations, rules and orders in the opinion of the
signers, are not properly chargeable to propertv and plant
accounts.

(15) Whether any portion of the property additions
described in the certificate is at the time subject to a prior
lien, and, if so, the total amount of all prior lien honds

-gecured thereby and a brief statement of the nature and
extent of the mortgage or. other lien securing the same,
and whether such prior lien is a funded prior lien, and, if
not, specifying the amounts of prior lien bonds and cash
which must be deposited with the Trustee or with a trustee
or other holder of any prior lien securing such prior lien
“bonds or other prior lien bonds, in order to constitute such

~ prior lien a funded prior lien; and whether any portion of
such property additions is, at the time, subject to a judg-

‘ment lien and, if so, a brief statement of the nature and
extent of such judgment lien and what, if any, funds have
been theretofore deposited with the Trustee on account of

. such Judgment lien.



74

(16) That no portion of the property additions de-
scribed in the certificate is' subject to any mortgage, pledge
or-other lien prior to|the lien of this Indenture, except the
prior liens and judgment liens, if any, specified pursuant
to Paragraph (15) above and permitted liens and, in the

_case of property addi]tions to or upon leasehold estates, as
permitted by this Indenture, the lien reserved by the lease
for rent and for coﬁlpliance by the Company with the

" terms of .the lease; and that no portion of such property
additions is subject to-any easement or similar encum-
brance except such as, in the opinion of the signers, does
not impair the contix}ued use of such property additions
for the purposes for which they were acquired.

(17) That the terms used in the certificate which are
~defined in Article I are used as therein defined. ‘

(b) In case any property additions are shown by the
engineer’s certificate provided for in Subdivision (a) of this
Section 4 to consist of an! acquired plant or system having a
cost or fair value as shown by such certificate of Twenty-five
‘thousand Dollars ($25,000) or more, an independent engi-
neer’s certificate stating, in the opinion of the signer, the fair |
" value to the Company of|the gross property additions con-
- sisting of such acquired plant or system, except such as have

been retired by the Company, determined as provided in
" Article I. :

(¢) In case any prop\erty additions are shown by the
engineer’s certificate provided for in Subdivision (a) of
this Section 4 to have been acquired or paid for in whole or
in part through the issue lor delivery of shares of stock or
other securities, an appraiser’s certificate, stating the fair
value in cash of such sharesl of stock or other securities at the
© time of the issue or delivery thereof in payment for such .
property additions. .

(@) Buch instruments of conveyance, transfer énd'assign- 4
ment as, in the opinion of gounsel, may be necessary to vest
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in the Trustee to hold as a part of the mortgaged property all
- right, title and interest of the Company in and to the property
- additions described pursuant to Subdivision (a) (2) of this
Section 4, or the opinion of counsel that no such instruments
are necessary for such purpose.

(¢) An opinion of counsel to the effect that

. (1) The Company has, or upon delivery of the instru-
ments of conveyance, transfer or assignment, if any, speci-
fied in such opinion will have, good title to any tracts or
parcels of land other than leasehold estates mentioned or
described in the engineer's certificate provided for in Sub-
division (a) of this Section 4 (except such as have been
retired), subject only to such defects therein as the Com-
pany may have power by appropriate legal proceedings to

cure, or which, in the opinion of such counsel, are incon.”

sequential, and to such liens and encumbrances as are re-
ferred to in Paragraph (6) below;

" (2) If such property additions include any easements,
rights-of-way or leases over private property for towers,
~ poles, wires, conduits, or mains, or for transmission line or
distribution line purposes, or rights, permits or licenses to
use or appropriate water or to overflow the land of others
by the erection of dams or otherwise, or transmission line
or distribution line equipment or dams, sub-stations or
other similar structures installed by the Company upon
any such land, the Company is entitled to such right-of-
way or easement or such leasehold interest or such right,
permit or license, as the case may be, for an unlimited or
indeterminate or indefinite period of time or for a period
extending beyond the date of maturity of the additional
Bonds applied for and also beyond the date of maturity of
all Bonds then outstanding under this Indenture, or the
Company has power under eminent domain or similar
statutes to condemn and acquire such right-of-way or a
right-of-way adjacent thereto, or to acquire rights, permits,
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or licenses sufficient for its purposes to use or appropriate
water or overflow said lands, as the case may be;

(3) If such property additions include any transmis-
sion line or distribution line equipment or dams, sub-
stations or other similar structures located or constructed
on, over or underl' public highways or other public
property, the Compal,ny has the lawful right under permits
or franchises granted by a governmental body having juris-
diction in the premilses or by the law of the state in which
such property is located, to maintain and operate such
equipment or struct-lures for an unlimited, indeterminate
or indefinite period of time or for the period, if any, speci-
fied in such permit lor franchise or by law and that the
terms of such permit or franchise or law do not contain
any pr0v1s1ons glvmg to any public authority the right to
take over such eqmpment or structures without the pay-
ment of fair consideration therefor;

(4) The Company has corporate power to own and
operate such propertv additions;

(5) The nature and extent of the prior liens and judg-
ment liens, if any, on|such property additions are correctly
stated in said engineer’s certificates;

(6) The Indenture is, or upon the delivery of the instru-
ments of conveyance, transfer or assignment or of prior
lien bonds or certificates or payment of cash, if any, speci-
fied in such opinion| will be, a lien upon all property
additions of the Company described in the engineer’s
certificate filed with 1|;he Trustee pursuant to Subdivision

(e) of this Section (except such as have been retired)
" free and clear of anylmortgage or other lien prior to the
“lien of this: Indenture\ except specified funded prior liens,
- if any, specified ]udgment liens, if any, permitted liens
and, in the case of property additions to or upon leasehold
estates, as permitted by this Indenture, the lien reserved
by the lease for rent and for compliance with the terms of '
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~ the lease, and free and clear of any easements or similar
encumbrances, except such.as, in the opinion of such
counsel, do not impair the continued use of such property
additions for the purposes for which they were acquired.

(f) The prior lien bonds and cash in the amounts neces-
sary in order to constitute any unfunded prior liens, specified
in the engineer’s certificate and opinion of counsel provided
for in Subdivisions (a) and (e) of this Section 4, funded prior
liens, or the certificate of the trustee or other holder of the
prior lien securing such prior lien bonds or other prior lien
" bonds certifying to the deposit with it of such prior lien bonds
or cash. ‘ :

(g) An amount of cash equal to the aggregate of all judg-
ment liens specified in said engineer’s certificate and opinion
of counsel, less the amount of all cash then held by the Trus-

“tee on account of such judgment liens, which shall be

held and applied by the Trustee as part of the trust estate.

(k) The resolution, certificate, opinion of counsel and
cash required by Section 3 of this Article ITI, except that, in
case an application for the authentication and delivery of
"Bonds upon the basis of property -additions subject to an
unfunded prior lien, which simultaneously with the granting
of such application will become a funded prior lien, is made
-at any time after a date two years prior to the date of ma-
turity of the prior lien bonds secured by such prior lien, the
Trustee shall authenticate and deliver such additional Bonds
in an amonnt equal to the principal amount of all prior lien
bonds secured by such prior lien outstanding immediately
prior to its becoming a funded prior lien, without requiring
the certificate provided for in Section 3(D) of this Article III,
upon receipt by it of an officers’ certificate stating, in sub-
stance, that all or substantially all of such additional Bonds,
or the proceeds of the sale thereof, will be applied by the
Company for the purpose of making such prior lien a funded
prior lien or to the payment of mdebtedness incurred by the
Company for such purpose.
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- Bection 4. Sections 7, 18, 10, ﬂz and 16 of Article IV of the
Original Indenture are hereby amended so that Sections 7, 8, 10,
1} and 16 as amended, shall read as follows:

SEcTION 7. That the Company will at all times make or cause
to be made such expenditures by means of renewals, replacements,
repairs, maintenance, or othlerwise as shall be necessary to main-
tain, preserve and keep its bondable property at all times in
good repair, physical condvlition, working order and condition
and in a state of good operating efficiency, except that the Com-
pany may abandon any property if in the opinion of its Board
of Directors the abandonment of such property is desirable in
the proper conduct of its business and in the operatlon of its

propertles or is otherwise in|its best interests.

SEcTION 8. That

(z) At any and all times, upon the written request of the

~ Trustee, the Company will permit the Trustee, by its agents

and attorneys, to examine all the books of account, records,

reports and other papers|of the Company and to take copies
“and extracts therefrom. :

(b) The Company will, so long as any Bonds are out-
standing hereunder, ﬁleewrth the Trustee, within 15 days after
it is required to file the same with the Securities and Exchange
Commission, copies of the|annual reports and of the informa-
tion, documents and other reports which the Company may
be required to file with the Securities and Exchange Com-

. mission pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 (or copies of such portions
thereof as may be prescrib:ed by the Securities and Exchange
Commission under the Tr“ust Indenture Act of 1939); or, if
.the Company is not required to file with the Securities and
Exchange Commission information, documents or reports pur-
suant to either Section 13|or Section 15(d) of the Securities
Exchange Act of 1934, then the Company will file with the
Trustee and will file with the Securities and Exchange Com-
nnssmn such of the supplementary and perlodlc information,
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documents and reports required pursuant to Section 13 of the
Becurities Exchange Act of 1934 in respect of a security listed
and registered on a national securities exchange as an obligor
having an indenture qualified under the provisions of the
Trust Indenture Act of 1939 shall then be required to furnish
to the trustee under said indenture and to file with said Com-
mission by any rules and regulations prescribed by sﬁid Com-
mission under the provisions of the Trust Indenture Act of
1939. ‘

{¢)- The Company will, so long as any Bonds are out- -
standing hereunder, file with the Trustee and with the Securi-

ties and Exchange Commission in accordance with the rules -

and regulations prescribed from time to time by said Com-
mission under the Trust Indenture Act of 1939, such addi-
tional information, documents and reports with respect to
compliance by the Company with the conditions and cove-
nants provided for in this Indenture as may be required. by
such rules and regulations, including, in the case of anuual
reports, if required by such rules and regulations, certificates
or opinions of independent accountants, as to compliance with
conditions or covenants, compliance with which is subject to
verification by accountants, but no such certificate or opinion
shall be required as to-(e) dates or periods not covered by
annual reports required to be filed by the Company, in the
case of conditions precedent which depend upon a state of
facts ag of a date or dates or for a period or periods different
from that required to be covered by such annual reports, or
() the amount and value of property additions {other than
certificates or opinions of engineers or appraisers as to the
fair value to the Company of any property additions made the
basis for the authentication and delivery of Bonds, the with- .
drawal of cash from the Trustee, or the release of any portion
of the trust estate, which are required to be filed with the
"Trustee by the provisions of Section 3 (¢) of Article XVIII),
or (¢) the adegquacy of depreciation, maintenanece or repairs,

(d) The Company will, so long as any Bonds are out-
standing, transmit to the Bondholders, in the manner and to
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the extent provided in Subdivision (¢) of Section 10 of Article
XI1II, such summaries jof any information, documents and re-
ports required to be ﬁiled with the Trustee pursuant to the
provisions of Subdivisions (b) and (¢) of this Section 8 as
may be required by the|rules and regulations of the Securities

. and Exchange Commission under the Trust Indenture Act of
1939.

(e¢) The Company will, so long as any Bonds are outstand-
ing hereunder, furnish (!)r cause to be furnished to the Trustee,
not less than forty-ﬁve‘ (45) days, nor more than sixty (60)
days, after June 1 and December 1 in each year beginning
with December 1 in the year 1946, and at such other times as
the Trustee may request in writing, a list or lists in such form
as the Trustee may reasonably require containing all informa-
tion in the possession (%)r control of the Company or of any
other obligor upon the I|30nds, or in the possession or control
of any paying agent for the Bonds obtained in the perform-
ance of its duties as such paying agent, as of a date not more
than fifteen (15) days prior to the date on which such list or
lists shall"be furnished |to the Trustee, as to the names and
addresses of Bondholders, obtained since the date.as of which
the next previous list or|lists, if any, were furnished. Neither
the Company nor any paying agent shall be held accountable
to any Bondholder by reason of the disclosure of any informa-
tion as to the names. and addresses of Bondholders in accord-

. ance with the pr0v1S10n|s of this Section, regardless of the

source from which such information was derived.

SecTioN 10. That the Company will cause this Indenture and
any and all supplemental m'dentures and instruments of further
assurance at all times to be Lept recorded and filed in such man-
ner and in such places as may in the opinion of counsel be required
by law in order fully to preserve and protect the rights of the
Bondholders and the Trustee hereunder, and that it will furnish

to the Trustee

(e) promptly after the execution and delivery of each
indenture supplemental hereto, executed and delivered on or
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after June 1, 1946, an opinion of counsel stating that in
the opinion of such counsel such supplemental indenture has
been properly recorded and filed so as to make effective the
lien intended to be created thereby, if any, and reciting the
details of such action, or stating that in the opinion of such
counsel no such action is necessary to make such lien effect-
ive. The requirements of this Subsection (a) shall have
been complied with if such opinion of counsel shall state that
such supplemental indenture has been received for record
or filing in each public office in which it is required to be
recorded or filed and that in the opinion of such counsel such
receipt for record or filing makes effective the lien intended
to be created thereby, if any; and if such opinion of counsel
is delivered to the Trustee within such time, following the
date of the execution and delivery of such supplemental inden-
ture, as shall be practicable, having due regard to the location
and number of the public offices in which the same is required
to be recorded or filed; and o

(b) on or before June 1 of each year, beginning with the
year 1947, an opinion of counsel either stating that in the
opinion of such counsel such action has been taken with re-
spect to the recording, filing, rerecording and re-filing of
this Indenture and of each supplemental indenture as is neces-
sary to maintain the lien thereof, and reciting the details of
such action, or stating that in the opinion of such counsel no
such action is necessary to maintain such lien. h

Srerion 14. That the Company will not acquire, by purchase,
merger or otherwise, any property subject to a lien or liens which
will on acquisition be an unfunded prior lien or prior liens,

(@) if at the time of first acquisition by the Company of
property subject to such lien or liens, the principal amount
“of outstanding indebtedness secured by such lien or liens shall
exceed sixty per cent. (609%) of, the lesser of the cost or the

~ Tair value to the Company of the property of the nature of
property additions subject to such lien or liens; and
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(b) unless the net earnings of such property available for
interest (determined in the manner provided in Article I) for
any twelve consecutive calendar months during the period of
fifteen calendar months immediately preceding the first day
of the month in which the first acquisition of property subject
to such lien or liens oclcurs, shall have been in the aggregate
‘equal to at least the greater of twice the amount of the annual
interest charges on, oriten per cent. (10%) of the principal
amount of, all outstanding indebtedness secured by such lien
or liens.

That, in case the Company |shall propose to acquire any property
subject to such a lien, as permitted by this Section, it will prior
to, or simultaneously with, the first acquisition of any such prop-
erty file with the Trustee cex;tiﬁcates with respect to such property
of the nature prescribed by 1\Paragraphs (2), (15), (16) and (17)
of Section 4(e) of Article IIT and Subdivisions (b) and (¢) of
said Section 4 and Section |*3(b) of Article IIT (except that the
certificate of the nature prescribed by Section 3 (b) of Article II1
shall refer only to the net earnings of such property and to the
‘indebtedness secured by such liens to which such property is
subject), and the opinion of [the nature prescribed by paragraphs
(1) to (B), both inclusive, of Section 4(e) of Article III.

SreroN 16.  That the Company will not issue or permit to be
issued, any prior lien bonds secured by any unfunded prior lien in
addition to the prior lien bOIlldS secured by such unfunded prior
lien at the time of first acqmsmon by the Company of property
'sub]ect thereto (other than 1n lieu of lost, stolen or mutilated
‘bonds or on the exchange fo‘\r bonds already outstanding of an
_equal principal amount of ot}‘ler bonds of the same issue and the
same series, if any, and of the same maturity),

(a) except upon the basis of

(1) property additions subject to such unfunded prior
~ lien.or prior liens pulrchased, constructed or otherwise
acquired by the Company after the time of the first
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acquisition by the Company of property subject to such
unfunded prior lien, and then only to the extent of sixty
per cent. (60%) of the amount of net bondable value of
such property additions;

(2) the deposit of cash with the trustee of such prior
lien or with the Trustee in an amonnt equal to the principal
amount of the prior lien bonds to be issued, which cash may
thereafter be withdrawn only on the basis of (i) property
additions purchased, constructed or otherwise acquired by
the Company after the time of its first acquisition of any
property subject to such unfunded prior lien, in an amount
not exceeding sixty per cent. (60%) of the amount of the
net bondable value of such property additions, or (ii) the
cancellation of prior lien bonds secured by such prior lien
in a principal amount equal to the amount of cash with-
drawn; or

(3) an equal aggregate principal amount of prior lien
bonds secured by such unfunded prior lien, or by another
unfunded prior lien which constitutes a lien on all or part
of the property subject to such unfunded prior lien prior to
the lien thereof, and then or theretofore paid at maturity
by the Company or redeemed or purchased by the Company
(otherwise than out of funds included in the trust estate
or similar funds held by the trustee or other holder of such
prior lien or other prior lien) or otherwise cancelled; and

(b) unless the net earnings of the Company available for
interest (determined as provided in Article I), for any
twelve consecutive calendar months during the period of
fifteen calendar months immediately preceding the first day
of the month in which the additional prior lien bonds are
to be issued, have been, in the aggregate, equal to not less

than the greater of twice the amount of the annual interest

charges on, or ten per cent. (10% ) of the principal amount
of, the indebtedness specified in subparagraphs (i), (#)
and (4i) of Subdivision (&) (1) of Section 3 of Article IIT;
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provided that, if such application is upon the basis of pay-
ment at maturity of prior lien bonds theretofore sold or
otherwise disposed of or the redemption or purchase thereof
after a date two years prior to the date of their maturity,
the provisions of this Subdivision (b) shall apply only to
the extent set forth ih Subdivision (cc) of this Section 16.

That, in case the Company shall propose to issue any addi-
tional prior lien bonds as permitted by this Section, it will, prior
to the issue thereof, file with|the Trustee

(aa) In the case of the issue of additional prior lien bonds
as permitted by Subdivisllion (@) (1) of this Section, a certifi-
cate of the nature prescribed by Section 3(b) of Article I1T and
certificates and opinion| of the nature prescribed by Sub-
divisions (a), (b), (¢) and {e) (1) to (5) both inclusive, of
Section 4 of Article III (except that such certificates and
opinion shall refer to the issue of additional prior lien bonds
and to property addltlonls subject to an unfunded prior lien,
and except that par aglaphs (3) to (11), both inclusive, of the
certificate provided by Subdivision (e) of said Section 4 shall
be omitted and in lieu the’lreof appropriate paragraphs shall be
inserted relating to the deductions and computations required
to be made by the definition of net bondable value of property
additions subject to an |unfunded prior lien contained in
Article I), together with an opinion of counsel to the effect that
the property additions made the basis for the issue of such

additional prior lien bonds are subject to the prior lien securing
the prior lien bonds prior to the lien hereof.

(bb) In the case of the issue of additional prior lien bonds
as permitted by Subdiviéion (e¢) (2) of this Section, the
-certificate of the nature prescribed by Section 3(b) of Article
I1I, except that such certificate shall refer to the issue of
additional prior lien bonds rather than additional Bonds,
together with evidenee satisfactory to the Trustee that cash
deposited may be withdrawn only on the basis permitted in

Subdivision (a) (2) of this Section.
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(¢e) In the case of the issue of additional prior lien bonds
as permitted by Subdivision (a) (3) of this Section, an officers’
‘certificate stating in substance that no part of the prior lien
bonds made the basis for the issue of the additional ]_')i"i(n:‘ len’
bonds have theretofore been made the basis for the issue of
additional prior lien bonds or for the release of property or for
the payment by the trusitee or other holder of the prior lien
- securing such prior lien bonds of any cash held by it as security
for such prior lien bonds and that no part of such prior lien
bonds have been purchased, redeemed or paid out of any such
cash, and a certificate of the nature prescribed by Section 3(b)
of Article III, except that such certificate shall refer to the
issue of additional prior lien bonds rather than additional
Bonds, provided that, if the issue of additional prior lien bonds
is made on the hasis of the payment at maturity of outstand-
ing prior lien bonds theretofore sold or otherwise disposed of
or the redemption or purchase thereof after a date two years
“prior to the date of their maturity, such additional prior len
bonds may be authenticated and delivered in an amount equal
to the principal amount of all prior lien bonds thus paid,
purchased or redeemed without requiring such earnings cer-
tificate, upon receipt by the Trustee of an officers’ certifi-
cate stating in substance that all or substantially all of
such additional prior lien bonds, or the proceeds of the sale
thereof, will be applied by the Company for the purpose of
purchasing, paying or redeeming said outstanding prior licn
honds or for paying indebtedness incurred by the Company for
such purpose, and agreeing in the case of the sale of such
additional prior lien bonds that the proceeds thereof shall be
forthwith upon receipt thereof deposited with the Trustee or
with the trustee or other holder of the prior lien sccuring said
outstanding prior lien bonds, in trust for the purpose of paying
said outstanding prior lien bonds or stating that other monevs
have been deposited or paid for such purpose.

Section 5. The Original Indenture is hereby supplemented by
adding ot the end of Section 22 of Article IV the following new
Section 283, and is amended by renumbering Section 23 of Article
IV as Section 24:
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SEcTioN 23. That the Company will cause any paying agent
other than the Trustee which it may appolntto execute and
deliver to the Trustee an 1nstrument in which such agent shall
agree with the Trustee, sub]ect to the provisions of this Section,

(1) that it shall hold all sums held by it as such agent
for the payment of principal of and premium, if any, or
interest on any of the Bonds in trust for the benefit of the
holders of such Bonds or of the coupons for such interest, as
the case may le; and

(2) that it shall give the Trustee notice of any failure of

" the Company or any other obligor upon the Bonds to make any’

payment of the principal of and premium, if any, or interest
~on the Bonds when the same shall be due and payable.

The Company covenants| and agrees that, if it should at any’
time act as its own paying jagent, it will, on or before each due
date of the principal of, and premium, if any, or interest on any
of the Bonds, set aside and segregate and hold in trust for the
benefit of the holders of ,suclh Bonds or of the coupons for such
interest, as the case may be, a sum sufficient to pay such principal
and premium, if any, or interest so becoming due, and will notify
the Trustee of any failure to take such action.

Anything in this Section to the contrary notwithstanding,
the Company may at any time, for the purposes of obtaining the
satisfaction and discharge of this Indenture or for any other
reason, pay or cause to be paid to the Trustee all sums held in
trust by it or any paying agent as required by this Section, such
sums to be held by the Trustee upon the trusts herein contained.

Section 6. Sections 1 and 2 of Article V of the Original Inden-
ture are hereby amended so that said Sections 1 and 2 , a8 amended,
shall read as follows:

SecTioN 1. With respect| to any particular series of Bonds,
the Company may reserve the right to redeem and pay off before
maturity all or any part of the Bonds of such series at such time
or times, and from time to time, and on such terms, as the Board
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of Directors may determine and as shall be expressed in the Bonds -
of such series. :

In cdse the Company shall desire to exercise such right to
redeem and pay off all, or, as the case may be, any part of the
Bonds, in accordance with the right reserved so to do, it shall
give, in the manner provided in the supplemental indenture cre-
ating the Bonds of such series, a notice or notices to the effect
that the Company has elected to redeem all the Bonds or all the
Bonds of a particular series or a part thereof, as the case may be,
on a date therein designated, specifying, in the case of redemp-
tion of less than all series, the serial designation of the Bonds
to be redeemed, and, in the case of partial redemption of any
series, the digtinctive numbers of the Bonds to be redeemed (to
be stated in any one or more of the following ways—individually,
in groups from one number to another inclusive, in groups from
one number to another inclusive except such as shall have been .
previously called for redemption or otherwise retired, or in groups
consisting of coupon Bonds bearing, or in the case of registered
* Bonds without coupons having reserved therefor and endorsed
thereon, numbers ending in the same digit or the same last two
digits), and in every case stating that on said date there will
become and be due and payable npon each Bond so to be redeemed,
at the agency of the Company in such city or cities, if any, at
which the principal of the Bonds so to be redeemed is payable,
the full principal thereof in the case of coupon Bonds and the
gpecified amount of the principal thereof in the case of registered
Bonds without coupons, together with the accrued interest to
such date, with such premium, if any, as is specified in such
Bonds, and that from and after such date interest thereon will
cease to accrne. If notice by publication, if required, is duly
given, failure to give notice by mail, if required, with respect to
such redemption or any defect therein or in the mailing thereof
shall not affect the validity of the proceedings for the redemption
of any Bonds so to be redeemed.

In case the Company desires to redeem and pay off less than
all the outstanding Bonds of any series, it shall, in each such
instance, notify the Trustee in writing of its desire so to do and
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of the aggregate principal amount of the Bonds of such series to
be redeemed, and thereupon the particular Bonds to be redeemed
shall be selected by the Trustee by lot, and the Trustee shall there-
upon notify the Company in writing of the numbers of the coupon
Bonds and the numbers and portions of registered Bonds without
coupons 50 selected. The Bonds may be drawn by lot individually
or, in the discretion of the|Trustee, in groups of Bonds consecu-
tively numbered. (either inlcluding or excluding for the purpose
of such grouping the numlbers of Bonds previously called for
redemption or otherwise retired), or in groups of Bonds consist-
ing of all Bonds bearing or] in the case of registered Bonds with-
out coupons, having resened therefor or assigned thereto num-
bers ending with the same dlglt or the same last two digits, or in
such other manner as the T‘rustee may deem proper. If the Trus-
tee shall not theretofore have reserved appropriate serial num-
bers of coupon Bonds issuable in exchange for registered Bonds
without coupons, the Trustele may, for the purpose of such draw-
ing, assign appropriate serial coupon Bond numbers to all out-
standing registered Bonds without coupons, and in such event
registered Bonds without coupons shall be deemed to have been
drawn by lot if and to the extent that the serial numbers of the
coupon Bonds reserved therefor or assigned thereto are drawn as
aforesaid.

SecTioN 2. The Bonds|designated for redemption or the
specified portions thereof shall become due and payable upon the
date specified in the notice\I provided for in Section 1 of this
Article as the redemption date at the applicable redemption price
at the time. Payment of the redemption price shall be made to
the respective bearers ot th<|a Bonds designated for redemption,
or, if any such Bonds be rerlgistered Bonds without eoupons or
coupon Bonds registered as to principal, to the respective regis-
tered owners thereof, upon surrender of such Bonds, at the place
stated in the notice of redemption, together with all unmatured
coupons appertaining theret\o. If there shall be drawn for re-
demption a portion of the principal amount but less than the
entire principal amount of ar"ly registered Bond without coupons,
at the option of the holder of such registered Bond without cou-
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pons so to be redeemed in part, either (a) such registered Bond
without coupons may be surrendered to the Trustee by such
holder, in which event the Company shall execute and the Trustee
shall authenticate and deliver to or upon the written order of
such holder, at the expense of the Company, a new registered
Bond without coupons or new coupon Bonds of authorized denomi-
nations of an aggregate principal amount equal to the unredeemed
portion of the registered Bond without coupons so surrendered;
or (b) such registered Bond without coupons may be presented
to the Trustee by such holder for notation thereon by endorse-
ment thereon that the specified principal amount thereof so re-
deemed has been duly paid, and payment of the redemption price
with respect to the redeemed portion of said registered Bond with-
out coupons shall be made upon the endorsement thereon of the
fact that such part payment has been made. On and after the date
fixed for redemption, interest shall be payable only on the portion
of said registered Bond without coupons not so called for re-
demption.

Section 7. Section 5 of Article VI of the Original Indenture 18
hereby amended, so that said Section 5, as amended, shall read
as follows: .

Srcrion 5. All purchase money obligations and all bonds or
other obligations issued by a municipality or other governmental

sul)(hvlhwn which shall be received by the Trustee pursuant to
Section 3 of Article VII shall be held as a part of the trust estate.
Interest received by the Trustee on such obligations shall, so long
as the Company is not in default hel'eu.ndn,r, be paid over to the

Company. All moneys received by the Trustee as principal of
such obligations shall be applied by the Trustee as a part of the
trust estate. Such obligations held by the Trustee may be released
pursuant to Section 3 of Article VIL
.

Rection 8. Sections 2, 5 and 8 of Article VII of the Original
Indenture are hereby amended, so that said Sections 2,5 and 8, as
amended, shall read as follows:




20

- SECTION 2. The Cbmp:alny may at any time and from time to

time, without notice to or any release or consent by the Trustee:

(e) Sell or otherwise dispose of, free from the lien of this
Indenture, any machinery or equipment, which has become
worn out, unserviceable, undesirable or unnecessary for use
in the conduct of its bulsmess upon replacing the same with,
or substituting for the same, new machinery or equipment,
or other property of a value at least equal to the original cost
of such things so disposed of, which new machinery, equip-
ment or other property |shall without further action become
~ subject to the lien of this Indenture;

(b) Abandon any property, if in the opinion of the Board
of Directors the abandonment of such property is desirable
in the proper conduct of|the business and in the operation of
the propertincs of the Company, or is otherwise in the best
interests of the Company;;

{c) Surrender or assent to the modification of any fran-

. . chise, - license, authority [or permit which it may hold, or

under which it may be loperating, provided that the Com-
pany shall have the right, in the opinion of counsel, under
the modified franchise, license, authority or permit, or under
a new franchise, license, authority or permit received in ex-
change in the event of any such surrender, or under some
other .franchise, license, st!utllority or permit, to conduct the
same or an extended business in the same. or an extended
territory during the sam\g or an extended or uunlimited or
indeterminate or indefinite period of time. For the pur-
poses of this Subdivision \(c) and of any opinion to be ren-
dered under it, any right|of any municipality to terminate

a permit, license or fral}chise by purchase, shall not be .

deemed to abridge or affect its duration;

(d) Modify or amend any lease which shall be a part of
the trust estate provided that the Company shall forthwith
assign to and mortgage vé'lth the Trustee the modified or
amended lease, and prov1ded further that if the lease so modi-
fied or amended shall havel been theretofore made the basis
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for the issue of additional Bonds or the withdrawal of cash
or the reduction of cash under any provision of this Inden-
ture, the modified or amended lease shall comply with the
requirements of Subdivision (d) of the definition of property
additions contained in Article I;

(¢) Surrender or assent to or procure a modification of
any franchise, license, authority or permit under which it
operates any of its properties, which it 'may now or hereafter
hold or under which it may now or hereafter operate, if in
the opinion of the Board of Directors, it is no longer neces-
sary or desirable in the profitable conduct of the Company’s
business or in the best interests of the Company to oper-
ate such properties or to comply with the terms and pro-
visions of such franchise, license, authority or permit and,
if the value and utility generally of all of its properties
as an entirety and the value of the seeurity for the Bonds

will not thereby be impaired ;

“(f) Sell, surrender, release, abandon or otherwise dis-
pose of, either with or without consideration, any easements,
rights-of-way or leases over private property for towers,
poles, wires, conduits or mains, or for transmission line or
digtribution line purposes, if such towers, poles, wires, con-
duits or mains, or such transmission or distribution lines,
hive theretofore been sold by the Company or removed by
the Company to other property in accordance with the pro-
visions of Section 1 of this Article VII or taken by any
municipality or other .governmental subdivision by the exer-
“cise of a power of eminent domain or right of purchase; pro-
vided, however, that the consideration, il any, received by
the Company on any such sale, release, surrender or other
disposition shall be paid over to the Trustee to be held and -
applied as a part of the trust estate; and

{¢) Grant to any public utility, electrie, telephone or
other cooperative association, governmental authority, munic-
ipality or other governmental subdivision, either with or
without consideration, easements, rights-of-way, water vights
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or flowage rights, for fixed periods of time or in perpetuity,
over or with respect to any of the real property constituting
part of the trust estate, if the granting of such easements,
rights-of-way, water rights or flowage rights does not impair
the continued use andI enjoyment by the Company of the
real . property over or |in respect of which such easements,
rights-of-way, water rights or flowage rights are granted for
the purposes for which such property is used by the Com-

pany.

No sale, abandonment, surrender, grant or other disposition of
property of the Company |authorized by this Section shall be
deemed to constitute a release of property from the lien of this
Indenture within the meaning of Subdivision (a) of Section 3 of
Article XVIIL '

SectIoN 5. Should any|part of the trust estate be taken by
the exercise of a power of eminent domain or should any munici-
pality or other governmental subdivision at any time exercise any
right which it may have to purchase ‘any part of the trust estate,
the Trustee may accept any award therefor, if approved by the
‘Company, as representing its full value, and, at the request of the
‘Company evidenced by a certified resolution, shall execute and de-
liver a release of property so taken or purchased and, subject to
the provisions of Sections 1land 2 of Article XIII, shall be fully
protected in so doing upon |being furnished with an opinion of
counsel to the effect that such property has been taken by the exer-
cise of a power of eminent domain or purchased by a municipality
or other governmental subdivision in the exercise of a right which
it had to purchase the same. | In any such proceedings the Trustee
may be represented by counsel, who may or may not be of counsel
to the Company. The proceeds of all property so taken or pur-
chased shall be paid over to the Trustee hereunder-to he held
and applied as a part of thé| trust estate, and to any trustee or
other holder of any prior lien, as their respective interests may
appear. ‘
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‘SperioN 8. The Trustee shall not be required under any of the
provisions of this Article VII to release any part of the mort-
gaged property from the lien hereof at any time when the Com-
pany shall be in default hereunder, but notwithstanding any such
defanlt the Trustee may release from the lien hereof any part of
the mortgaged property, upon compliance by the Company with
the other conditions specified in this Article VII in respect

thereof, if, subject to the provisions of Sections 1 and 2 of Article
 XIII, the Trustee in its discretion shall deem such release for
the best interest of the Bondholders. In case the trust estate shall
be in the possession of one or more receivers lawfunlly appointed
or of a trustee in bankruptcy or reorganization proceedings (in-
cluding a trustee or trustees appointed under the provisions of
Chapter X of an Act to estahlish a uniform system of bankruptey
throughout the United States, approved July 1, 1898, as amended)
or of assignees for the bulem, of creditors, the powers by this
Article VII conferred upon the Company may be exercised by
such receivers, trustees or assignees, with the approval of the
Trustee, regardless of whether or not the Company is in default
hereunder, and in such event a writing signed by such receivers,
trustees or assignees, may be received by the Trustee in lien of any
certified resolution required by the provisions of this Arti
such receivers, trustees or assignees may wmake any certificate re-
quired by the provisions of this Article to be made by an officer
or officers of the Company ; provided, however, that so long as the
trust estate shall be in the possession-of any such receiver, trustee
or assignee, no reduction shall be made in the amount of cash
required to be deposited upon any release on the basis of refund-
able Bonds. If the Trustee hereunder shall be in possession of the
trust estate under any provision of this Indenture, then all such
powers by this Article VII conferred upon the Company may be
exercised by the Trustee in its discretion,

Section 9. Paragraph (5) of Section 1 (b) and Sections 3,5
and 11 of Avrticle VIII of the Originel Indenture are hereby
amended 8o that said Paragraph (5) and said Sections 3, 5 and 11,

as amended, shall read as follows:

le, and.
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SEcTION 1 (b),

(5) The facts Wlth respect to such property additions
specified in Paragraphs (13), (14), (15), (16) and (17) of
Section 4 (a) of Art1ple III.

. SECTION 3. Any moneylls received by the Trustee pursuant to
Section 5(a) of Article IIT shall be paid over from time to
time by the Trustee to or 1‘1pon the order of the Treasurer or an
Assistant Treasurer of thel Company, either:

(¢) In an amount equal to sixty per cent. (60%) of the
net bondable value of property additions not subject to an
unfunded prior lien, but only upon receipt by the Trustee of:

(1) A certified resolution authorizing the ai)plication
for withdrawal from the trust estate of cash in the amount
therein specified; and

. (2) The certificates, instruments, opinions, prior lien
- bonds and cash pres'cribed in Subdivisions (a) to (g),
both inclusive, of Section 4 of Article III;

or

() Tn an amount equal to the aggregate principal amount
of refundable Bonds, but 'only upon receipt by the Trustee of :

(1) A certlﬁed resolutlon authorizing the application
for withdrawal from the trust estate of cash in the amount
therein specified; and | .

(2) An officers’ certificate setting forth the same facts
as are required to be %tated pursuant to Paragraphs (1},
(2), (3) and (4) of Section 6(a) of Article III, except
that such certificate shall refer to the withdrawal of cash
rather than to the authentication and delivery of addi-
tional Bonds.

SECTION 5. Any moneys r"eceived by the Trustee pursuant to
Section 5 of Article VI or Sections 3, 4 or § of Article VII, which
shall not have been paid overito the Company pursuant to other
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provisions of this Article VIII, shall, at the request of the Com-
pany, be credited from time to time to the Company on account of
any sinking, improvement, maintenance or analogous fund pay-
ment or payments in cash required to be made by the Company,
unless the provisions of the supplemental indenture by which such
fund iz established do not permit such credit or use of such
moneys ; any Bonds purchased or redeemed pursuant to Section 8
of this Article VIII through the application of moneys received
by the Trustee pursuant to Section 5 of Article VI or Sections 3, 4
or 5 of Article VII shall, at the request of the Company, be cred-
ited from time to time to the Company on account of any sinking,
improvement, maintenance or analogous fund payment or pay-
ments required to he made by the Company which permit the
crediting of Bonds purchased or redeemed by the Company to such
payment, unléss the provisions of the supplemental indenture by
which such fund is established do not permit the credit of Bonds
purchased or redeemed with such moneys; in either of said cases
the cash so credited and Bonds so purchased or redeemed shall be
~ applied by the Trustee at the same time, to the same extent and in
the same manner as if such payments had been made in cash or
such Bonds had been delivered or redeemed by the Company
pursuant to the provisions of such sinking, improvement, main-
tenance or analogous fund in discharge or partial discharge of
such sinking, improvement, maintenance or analogous fund pay-
ments, but only upon receipt by the Trustee of an officers’ certifi-
cate requesting such eredit and a,pplicatfon and specifying the
sinking, improvement, maintenance or analogous fund payment
in respect of which the moneys and Bonds shall be so credited,
delivered and applied. : '

SecrioNn 11, Except as otherwise expressly permitted by this
Bection 11, no cash held by the Trustee as a part of the trust
estate shall be paid over to the Company or applied to the pur-
chase or redemption of Bonds pursuant to this Article VIII, if the
Company is in default hereunder; and the Company shall furnish
to the Trustee, in connection with each application pursuant to
this Article VIII, an officers’ certificate stating that the Company
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is not, and by the making lor granting of the application will not
be, in default in the performance of any of the terms or covenants
of this Indenture. In case the trust estate shall be in the possession
of one or more receivers lawfully appointed or of a trustee in
bankruptey or reorgamzamon proceedings (including a trustee
or trustees appointed under the provisions of Chapter X of an-
Act to establish a uniform|system of bankruptcy throughout the
United States, approved July 1, 1898, as amended) or of assignees
for the benefit of creditors, the powers by this Article VIII
conferred upon the Company with respect to the withdrawal of
moneys on the basis of property additions, and with respect to
the application of moneys| held by the Trustee on account of
judgment liens or prior lie|n bonds to the payment, cancellation
and discharge of the respective judgment liens or prior liens with
respect to which such moneys were deposited, may be exercised
by such receivers, trustees or assignees, with the approval of the
Trustee, regardless of whet}ller or not the Company is in default
hereunder, and in such event a writing signed by such receivers,
trustees or assignees, may be received by the Trustee in lien of
any certified resolution required by the provisions of this Article,
and such receivers, trustees or assignees may make any certificate
required by this Article to b'e made by an officer or officers of the
Company. If the Trustee helsreunder shall be in possession of the
trust estate under any provision of this Indenture, then all such
powers by this Article conlferred upon the Company may be
exercised by the Trustée in its discretion.

Section 10. Sections 1,4)8, 11,12, 14, 15 and 17 of Article IX
of the Original Indenture are hereby amended so that said Sec-
tions 1, 4}, 8, 11, 12, 14, 15 and 17, as amended, shall read as fol-
lows:

SeEcTioN 1. In case any one or more of the following events
(herein called “events of default’”) shall happen and be continu-
ing, that is to say:

(@) Default shall be made in the due and punctual pay-
ment of the principal of any Bond when and as the same shall
become due and payable whether at maturity or otherwise;
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(b) Default shall be made in the due and punctual pay-
‘ment of any installment of interest on'any Bond or in the due
and punctual payment or satisfaction of the Company’s
obligation respecting any sinking, improvement, maintenance
or analogous fund, when and as such interest installment or
sinking, improvement, maintenance or analogous fund obliga-
tion, as the case may be, shall become due and payable as in
such Bond or in this Indenture or any indenture supple-
mental hereto expressed, and such defaunlt shall continue for
a period of thirty days; '

(¢) Default shall be made by the Company in the perform-
ance or observance of any other of the covenants, agreements
or conditions on its part in this Indenture, or any indenture
supplemental lereto or in the Bonds contained, and such
default shall continue for a period of sixty days after written
notice to the Company by the Trustee or by not less than fifteen
per cent. (15%) of the Bondholders;

(d) Default shall be made in the due and punctual payment
of the principal of any of the prior lien bonds, when and as the
same shall become due and payable, either at maturity thereof,
by declaration or otherwise, or default shall be made in the due
and punctual payment of any installment of interest on any
prior lien bonds when and as the same shall become due and
payable and such defanlt shall continue beyond the period of
grace, if any, specified in the prior lien securing said prior lien
bonds;

{e) If the Company shall (1) admit in writing its inability
to pay its debts gemerally as they become due, (2) file a
petition in bankruptcy, (3) make an assignment for the
benefit of its creditors, (4) consent to the appointment of a
receiver of itself or of the whole or any substantial part of the
trust estate, or (5) on a petition in bankruptcy filed against
the Company, be adjudicated a bankrupt;

(f) If an order, judgment or decree shall be entered by any
court of competent jurisdiction appointing, without the
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consent of the Company, a receiver of the Company or of the
‘whole or any substantl‘al part of the trust estate, and such
order, judgment or decree shall not be vacated or set aside or
stayed within ninety days from the date of such appointment;

(g) If the Company ‘shall (1) file a petition under the pro-
visions of Chapter X of lan Act to establish a uniform system
of bankruptey throughout the United States, approved July 1,
1898, as amended, or (2) file an answer seeking the relief pro-
vided in said Chapter X;

(h) If a court of competent jurisdiction shall enter an
order, judgment or decree approving a petition filed against
the Company under the| provisions of said Chapter X, and
" such order, judgment or, decree shall not be vacated or set
aside or stayed within sixty days from the date of the entry
of such order, judgment or decree;

(i) If, under the provisions of any other law for the relief

~or aid of debtors, any court of competent jurisdiction shall

assume custody or control of the Company or of the whole or

any substantial part of the trust estate, and such custody or

control shall not be termin‘lated within sixty days from the date
‘of assumption of such cusﬁody or control ;

() If a final judgmentl1 for the payment of money in excess
of One hundred thousand ];)ollars shall be rendered against the
Company and the Company shall not discharge the same or
provide for its discharge in accordance with its terms within
thirty days from the date of entry thereof, or shall not within
thirty days from the date of the entry thereof, or such longer
period during which execu-ltion on such judgment shall have
been stayed, appeal therefrom or from the order, decree or
process upon which or pursuant to which said judgment shall
have been granted, passed or entered and cause the execution
thereof to be stayed during|such appeal, or if on such appeal
said order, decree or process shall be affirmed and the Com-
- pany shall not discharge sald judgment or provide for its dis-
charge in accordance with 1ts terms within thirty days after
the entry of the order or declree of affirmance; or
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- {k). It the corporate franchise of -the Company shall
terminate by operation of law and substantially .all of the
properties and assets of the Company shall not theretofore or
-within 120 days thereafter have been transferred to a sucecessor
- Article XII; .
then, and in each and every such case, either the Trustee or not
less than twenty-five per cent. (259% ) of the Bondholders may
declare the principal amount of all Bonds, if not already dne and
payable, to be immediately due and payable; and upon any such
declaration all Bonds shall become and be immediately due and
payahle, anything in this Indenture or in any of the Bonds
contained to the contrary notwithstanding. Any such declaration
by the Trustee may be made by notice in writing by the Trustee
to the Company, and any such declaration by not less than
twenty-five per cent. (25%) of the Bondholders may be made by
notice in writing by such Bondholders to the Company and to the
Trustee. The right of the Trustee or of not less than twenty-five
per cent. (25% ) of the Bondholders to make any such declaration
as aforesaid, however, is subject to the condition that, if at
any time after the principal of the Bonds shall have been
so declared dne and payable and prior to the date of maturity
thereof as stated in the Bonds and before any sale of the
trust estate shall have been made, all arrears of interest upon
all such Bonds (with interest at the rate specified in such Bonds
on any overdue instaliment of interest) and the expenses of the
Trustee, its agents and attorneys shall either. be paid by the
Company or be collected and paid out of the trust estate, and all
defaults as aforesaid (other than the payment of principal which
has been so declared due and payable) shall have been made good
or secured to the satigfaction of the Trustee or provision deemed
by the Trustee to be adequate shall be made therefor, then, and
in every such case, a majority of the Bondholders may, on behalf
of all of the Bondholders, waive such default and its consequences
and rescind such declaration ( whether such declaration shall have
been made by the Trustee or by not less than twenty-five per cent.




100

(25%) of the Bondholders, as aforesaid) ; but no such waiver
shall extend to or affect any subsequent default or impair or ex-
haust any right or power consequent thereon.

SECTION 4. If an event| of default shall happen and be con-
tinuing, then, and in every jsuch case, the Trustee: may in its dis-
cretion, and shall, at the request in writing of not less than a
majority of the Bondholders, proceed by suit or suits at law or in
equity or by any other apprlopriate remedy to enforce payment of
the Bonds and to foreclose this mortgage and to sell the trust
estate under a judgment or decree of a court or courts of com-
petent jurisdiction, or by the enforcement of any other appro-
priate legal or equitable remedy as the Trustee shall deem most
effectual to protect and enforce any of its rights or any of the

rights of the Bondholders.

SEcTION 8. In case

(a) default shall be made in the payment of any instalment

. of interest on any Bond, when and as the same shall -become
due and payable, and such default shall have continued for a
period of thirty days; or

(b) default shall be made in the payment of the principal
of any Bond, when the se‘tme shall have become due and pay-
able, whether at maturity) thereof or by declaration as author-
ized in Section 1 of this Article, or upon a sale as provided in
Section 5 of this Article, or otherwise;

then, upon demand of the Tlustee, the Company or any other
obligor upon the Bonds will pay to the Trustee, for the benefit of
the holders of the Bonds and coupons, the whole amount then due
and payable on all such Bonds and coupons, for interest or prin-
cipal, or both, as the case mav be, with interest at the rate speci-
fied in such Bonds upon the overdue principal and the overdue
instalments of interest, and, in case the Company or such other
obligor shall fail to pay the same forthwith upon such demand,
the Trustee, in its own namejand as trustee of an express trust,
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shall be entitled to recovér judgment against the Company or such
other obligor for the whole amount so due and unpaid. :
The Trustee shall, if permitted by law, be entitled to recover
judgment as aforesaid either before or after or during the pen-
dency of any proceedings for the enforcement of the lien of this
Indenture upon the trust estate, and in the case of a sale of tle
trust estate and of the application of the proceeds of sale to the
payment of the indebtedness hereby secnred, the Trustee, in its
own name and as trustee of an express trust, shall be entitled to
enforce payment of and to receive all amounts then remaining due
and unpaid upon any and all of the Bonds and coupons, for the
benefit of the holders thereof, and shall be entitled to recover
judgment for any portion of the indebtedness remaining unpaid,
with interest, as aforesaid. No recovery of any such judgment by
the Trustee, and no levy of any execution under any such judg-

-ment upon the trust estate or any part thereof, or upon any

other property, shall in any manner or to any extent affect the
lien of this Indenture upon the trust estate or any part thereof,
or any rights, powers or remedies of the Trustee hereunder, or
any lien, rights, powers or remedies of the holders of the Bonds,
but such lien, rights, powers and remedies shall continue unim-
paired as before, .

Any moneys collected by the Trustee under this Section shall
be applied by the Trustee towards payment of the amounts then
due and unpaid upon such Bonds and coupons in respect whereof
guch moneys shall have been collected, ratably and without any
preference or priority of any kind (except as provided in Section
2 of Avticle IV}, according to the amounts due and payable upon
such Bonds and coupons, respectively, at the date fixed by the
Trustee for the distribution of such moneys, upon presentation of
the several Bonds and coupons and stamping such payment
thercon, if partly paid, and upon surrender and cancellation
thereof, if fully paid. C

Secrion 11.- A majority of the Bondholders shall have the

‘right, by an instrument in writing executed and delivered to the
‘Trustee, to direct the time, method and place of conducting any
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proceeding for any remedy open to the Trustee, and of exercising
any power or f{rust confélrred upon the Trusteee under this In-
denture.

SEcTION 12. No holder of any Bond or coupon shall have the
right to institute any suit, action or proceeding in equity or at
law for the foreclosure ofl this Indenture, or for the execution of
any trust or power hereof, or for the appointment of a receiver, or
for the enforcement of any other remedy under or upon this In-
denture, unless such holder previously shall have given to the
Trustee written notice of|some existing default and of the con-
tinuance thereof, nor unless also, twenty-five per cent. (25%) of
the Bondholders shall have made written request upon the Trus-
tee and shall have afforded to it a reasonable opportunity, either
to proceed to exercise the I')owers hereinbefore granted, or to insti-
tute such action, suit or pll-oceeding in its own name, nor, unless,

- also, such holder or holders shall bave offered to the Trustee secu-
rity and indemnity satisfa\ctory to it against the costs, expenses
and liabilities to be incurred therein or thereby, and the Trustee
shall have refused or neglected to comply with such request
within a reasonable time; and such notification, request and offer
of indemnity are hereby declared, in every such case, at the option
of the Trustee, to be conditions precedent to any action or cause of
action by such holder or holders for the execution of the powers
and trusts of this Indenture‘l for foreclosure or for the appointment
of a receiver, or for any other remedy hereunder; it being under-
stood and intended that no one or more holders of Bonds or cou-
pons shall have any right iln any manner whatever hereunder or
under the Bonds or coupons by his or their action to affect, dis-

-turb or prejudice the lien of|this Indenture or to enforce any right
hereunder, except in the manner herein provided, and that all pro-
ceedings hereunder, at law lor in equity, shall be instituted, had
and maintained in the manner herein provided and for the ratable
benefit of all holders of such Bonds and coupons. Nothing herein
contained shall, however, affect or impair the right of any Bond-
holder, which is absolute and unconditional, to enforce the pay-
ment of the pr1nc1pa1 and. interest of his Bonds at and after the




103

- maturity of such principal or interest, or the obligation of the
Company, which is also absolute and unconditional, to pay the
principal of and interest on each of the Bonds to the respective
holders thereof at the time and place in the Bonds and coupons
expressed.

Anything to the contrary notwithstanding contained in this
Section 12, the parties to this Indenture and the Bondholders
agree that the court may in its discretion require, in any suit for
the enforcement of any right or remedy under this Indenture, or
in any suit against the Trustee for any action taken or omitted by
it as Trustee, the filing by any party litigant in such suit of an
‘undertaking to pay the costs of such suit, and that such court
mey in its discretion assess reasonable costs, including reasonable
attorneys’ fees, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses
made by such party litigant; provided, however, that the pro-
visions of thig paragraph shall not apply to any suit instituted,
directly or through an agent or agents, by the Trustee, té any suit
instituted by any Bondholder, or group of Bondholders, holding
in the aggregate more than ten per cent. (10%) in prinecipal
amount of the Bonds outstanding or to any suit instituted by any
‘Bondholder for the enforcement of the payment of the prineipal
of or interest on his Bonds at and after the maturity of such
principal or interest as expressed in such Bonds.

SecrioNn 14. All rights of action under this Indenture, or
under any of the Bonds, enforceable by the Trustee, may be
enforced by the Trustee without the possession of any of such
Bonds or the coupons thereunto belonging, or the production
thereof on the trial or other proceedings relative thereto, and any
such suit or proceedings instituted by the Trustee shall be brought
in its own name, as trustee of an express trust, for the ratable
benefit of the holders of the Bonds and coupons, subject to the
provisions of this Indenture. '

SpcrioN. 15, The Trustee shall be entitled and empowered,
either in its own name or as trustee or an express trust, or as
attorney-in-fact for the holders of the Bonds and the holders of
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the coupons, or in any one or more of such capacities, to file such
proof of debt, amendment of proof of debt, claim, petition or other
. document as may be necessary or advisable in order to have the
- claims of the Trustee and of the holders of the Bonds and of the
coupons allowed in any elquity receivership, insolvency, bank-
ruptey, liquidation, readjustment, reorganization or other similar
. proceedings relative to the| Company or any other obligor upon
the Bonds or its or their creditors or affecting its or their prop-
erty. The Trustee is hereby irrevocably appointed (and the suc-
cessive respective holders of the Bonds and of the coupons by
taking and holding the sam(!f: shall be conclusively deemed to have
g0 appointed the Trustee) the true and lawful attorney-in-fact of
.the respective holders of tlhe Bonds and of the coupons, with
authority to make and file in the respective names of the holders
.of the Bonds or of the coupons, or on behalf of the holders of the
.Bonds or of the coupons as a class, subject to deduetion from any
such claims of the amount§ of any claims filed by any of the
holders of the Bonds or of Ithe coupons themselves, any proof of
debt, amendment of proof of debt, claims, petition or other docu-
ments in any such proceedings and to receive payment of any
sums -becoming distributablé on account thereof, and to execute
-any other papers and docun{ents and to do and.-perform any and
all acts and things for and olln behalf of such holders of the Bonds
and of the coupons, as may be necessary or advisable in the opin-
ion of the Trustee in order [to have the respective claims of the
Trustee and of the holders of ithe Bonds and of the coupons against
"the Company or such other obligor or its or their property allowed
‘in any such proceeding, and |to receive payment of or on account
-of such claims; provided, ho\:vever, that nothing contained in this
Indenture shall be deemed ‘lco give to the Trustee any right to
accept or consent to any plan of reorganization or otherwise by
"action of any character in any such proceeding to waive or change
‘in any way any right of any leondholder. :

SectioN 17. No Bonds ow!ned or held by, for the account of or
for the benefit of, the Complany (other than Bonds pledged to
‘secure any obligation) shall |.be deemed entitled ‘to share in any
payment or distribution provided for in this Article IX. h
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Section 11. Article XII of the Original Indenture is hereby

amended so that said Article XII, as amended, shall read as

follows: :
ARTICLE XII.

JONSOLIDATION, MERGER AND SALE.

SzcTioN 1. Nothing in this Indenture contained, or in any
Bond secured hereby, shall prevent the consolidation with the
Company or the merger into the Company of any other corpora-
tion or prevent any merger of the Company into any other corpo-
ration or prevent the sale or lease to any other corporation by the
Company of all or substantially all of its property as an entirety
(including & sale in connection with the liquidation of the Com-
pany) upon the terms hereinafter set forth; provided that:

(a) any such consolidation or merger or sale or lease shall
be on such terms 2s not to impair the lien and security of this
Indenture upon any part of the trust estate or any of the
rights and powers of the Trustee or of the holders of the
Bonds; '

(b) in case of any such consolidation, merger into another
corporation or sale:

(1) the principal amount of indebtedness which is out-
standing immediately after such consolidation, merger or
gale and which will be secured by a lien or liens on the
properties of such other corporation, which lien or liens
will not be either junior to the lien of this Indenture or con-
stitute funded prior liens, shall not exceed sixty per cent.
(60%) of the fair value of the property of the nature of
property additions then owned by such other corporation,
without limitation as to the date of acquisition as stated in
an independent engineer’s certificate to be filed with the
Trustee prior to or simultaneously with such consolidation,

" merger or sale, or the cost to such other corporation of such
properties, if such cost is lower; and

(2) the net earnings of such other corporation available

for interest (determined in the manner provided in ArticleT)

w
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for any twelve consecutive calendar months during the
period of fifteen caléndar months immediately preceding
the first day of the ‘Imonth in which such consolidation,
merger or sale is to be made, shall have amounted in the
aggregate to at least|the greater of twice the amount of
the annual interest charges on, or ten per cent. (10%)
of the principal amount of, (¢) all indebtedness secured by
such liens on the properties of such other corporation

which will be outstanding immediately after such consoli-’

dation, merger or sale, and (ii) all other indebtedness of
such other corporation maturing more than one year from
the date of creation tiereof which will be outstanding im-
mediately after such .clonsolidation, merger or sale, in case
such other corporation shall not, simultaneously with such
consolidation, merger |or sale, execute and deliver to the
Trustee and cause to be recorded a supplemental indenture
subjecting to the lien\of the Indenture all property and
franchises then owned and which may thereafter be ac-
quired by such successor corporation (other than property
of the character described in the granting clauses hereof as
excepted property) ;

(¢) upon any such cor\lsolidation, merger or sale, the due
and punctual payment of‘ the principal and interest of all
Bonds at the time outstan(‘iing, according to their tenor, and,
‘subject to the provisions of Section 3 of this Article, the due
and punctual performanc'¢ and observance of all the cove-
nants and conditions of this Indenture shall, by supplemental
indenture and as a condition of any such consolidation or
merger or as a consideration for any such sale, be expressly
assumed by the successor corporation formed by or resulting
from any such merger or consolidation or to' which such sale
"shall have been made; and

.(d) any. such lease shall be made expressly subject to
immediate termination by| the Trustee at any t’ime‘ when
any event of default, as sp?ciﬁed in Section 1 of Article IX,
shall have happened and be continuing, and also by the pur-
chaser of the property so leased at any sale thereof hereunder,
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whether such sale be made under the power of sale heroby
conferred or under judicial proceedings,

SECTION 2. Lvery successor corporation resulting from a con-
solidation of the Company with another corporation or a merger
of the Company into another corporation or the sale by the Com-
pany of all or substantially all of its property as an entirety
to another corporation, all on the terms set forth in Seciion 1 of
this Article XII, shall upon exe g, acknowledging and deliv-
ering to the Trustee, and causing to be recorded and filed, as re-
guired by Nection 10 of Article IV, an indenture supplemental
hereto, as provided in Section 1 of this Article, in form satisfac-
tory to the Trustee, succeed to and be substituted for the Com-
pany with the same effect as if it had been named herein as the
party of the first part. Such successor corporation may there-
upon cause to be signed, either in its own name or in the name
of the Company, with such suitable veference, if any, to such
consolidation, merger or sale ag may be required Ly the Trustee,
any or all of the Bonds which shall not theretofore have been
signed by the Company and authenticated by the Trustee; and
upon the written order of such successor corporation in lieu of the
Company, and subject to the terms, conditions and restrictions
herein prescribed with respect to the authentication and delivery
of Bonds, the Trustee shall authenticate and deliver any and all
Bonds which shall have been previously signed by the proper
officers of the Company and delivered to the Trustee for authen-
tication and any of such Bonds which such successor corporation
shall thereafter, in accordance with the provisions of this Inden-
ture, cause to be signed and delivered to the Trustee for that
purpose. As.a condition precedent to the execution by any such
gueccessor corporation and the authentication and delivery by the
Trustee of any additional Bonds, other than upon the basis of the
retirement of Bonds, or to the withdrawal upon the basis of prop-
erty additions of any cash deposited with the Trustee as the basis
for the anthentication and delivery of additional Bonds, such-
successor corporation shall subject all of the properties and fran-
chises then owned or thereafter acquired by it (except properties
of the nature specifically excepted from the lien hereof) to the




\
|
|

lien of this Indenture; and in the case of the exercise of any other
privilege with respect to ploperty additions conferred upon the
Company by this Indenture (including the taking of any credit
on the basis of net bondable value of property additions not sub-
ject to an unfunded prior hen against any obligation to make any
sinking fund, improvement fund, maintenance fund or anal-
ogous fund payment provided for in any supplemental indenture),
such successor corporation|shall subject to the lien of this Inden-
ture all property additions which are made the basis for the ex-
ercise of such privilege or the taking of such credit, in each case
with similar force, effect :'%nd standing as if the Company had
itself acquired or constructed such property additions and had
not been consolidated with or merged into such successor corpo-
ration or had not sold the'pylfoperty of the Company as an entirety
to such successor corporation. All Bonds so authenticated and
delivered shall in all respects have the same rank and security
as the Bonds theretofore or thereafter authenticated and deliv-
ered in accordance with the|terms of this Indenture.

The Trustee may, subject to the provisions of Sections 1 and
2 of Article XIII, receive an opinion of counsel as conclusive
evidence that any supplemental indenture complies with the fore-
gomo' conditions and pr0v1s10ns of this Section.
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SECTION 3. \'0 consolidation or merger of the Company into
another corporation and no conveyance of all or substantially
all of the assets of the Company to another corporation shall or
is intended to subject to the lien of this Indenture any or all of
the property or franchises (i)f the suceessor corporation formed
upon such consolidation or merger or to which such sale shall
have been made, other than as hereinafter in this Section 3 pro-
vided, unless the successor Icorpora.’cion in its discretion, shall
subject the same to the lien hereof or unless the successor corpo-
ration shall exercise the pmulefre of obtaining the authentication
and delivery of additional Bonds pursuant to Section 4 or 5 of
Article II1 or the withdra\‘ml, pursuant to Section 3(a) of
Article VIII, of moneys deposited with the Trustee pursuant to
Section 5(a) of Article III or unless the successor corporation
shall subject some or all of ]the same to the lien hereof for the
purpose of exercising any other privilege with respect to property

o
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additions conferred upon the Company by this Indenture (includ-
ing the taking of any credit on the basis of net bondable value
of property additions not subject to an unfunded prior lien against
any obligation to make any sinking fund, improvement fund,
maintenance fund or analogous fund payment provided for in any
supplemental indenture); but the foregoing provisions of this
Hection 3 notwithstanding, this Indenture k]mi] after such con-
solidation, merger or sale, constitute a len, of the vank herein
provided, upon all properties and [ ':1.11(’*]11%0% arquu’cd by wuch
successor corporation from the Company, which were subject to
the Tien hereof hmmmediately. prior to such consolidation, merger
or sale and nwpou all additions, extensions, improvements, repairs
and replacements to or about the plants or properties included
in the trust estate immediately prior fo such merger, consolida-
tion or sa,.le, appurtenant to the trust estate as so constituted (as
distinguished from the additions, extensions, improvements, re-
pairs and replacements to or about the plants or properties ap-
purtenant to the plants or properties of a suecessor corporation
and additional plants or properties thercafter acquired by such
successor corporation upon which the Indenture need not con-

e

gtitute a lien}.

Nothing contained in this Article XII shall affect or lessen the
extent of the lien of this Indenture upon the property of the Com-
pany Lereafter acquired, by reason of the acquisition by the Com-
pany of all or substantially all of the property of another cor-
poration.

b‘echon 12. Article X111 of the Original Indenture is hereby
amended so that said Article XI1II, as amended, shall vead os
follows:

ARTICLE XIII.
THE TRUSTEE,

Sucrion 1. The Trustee accepts the trusts created by this
Indenture upon the terms and conditions hereof, including the
following, to all of which the parties hereto and the holders from
time to time of the Bonds agree:



110.

(a) The Trustee shall be entitled to reasonable compensa-
tion for all services rendlered by it hereunder (which compen-
sation shall not be limited by any provision of law in regard
to the compensation of a trustee of an express trust), and
such compensation, as well as the reasonable compensation of
its counsel, and all other\reasonable expenses incurred by the
Trustee hereunder, and all taxes which may have been assessed
against the Trustee as such or against any funds on deposit
Wlth or held by it hereunder which the Trustee may be
reqmred or permitted by\law to deduct from such funds and
to pay, the Company agrees to pay promptly on demand from
time to time as such services shall be rendered and as such
expenses or liabilities for such taxes shall be incurred. In
default of such payment 'Iby the Company, the Trustee shall
have a lien therefor on the property subject to the lien of
this Indenture and the proceeds thereof prior to the Lien of the
Bonds and coupons and a hen therefor on any moneys held by
the Trustee hereunder prior to any rights in such moneys of

- the holders of the Bonds and of the coupons. The Company
also agrees to indemnify tl‘lle ¥rustee for, and to hold it harm-
less against, any loss, liability or expense incurred without
negligence or bad faith on the part of the Trustee, arising out’
of or in connection with the acceptance or administration of
this trust, as well as the costs and expenses of defending
-against any claim of liability in the premises.

"(b) The Trustee may execute any of the trusts or powers
hereof and perform any duty hereunder either directly or by
or through its agents or attorneys.

(¢) The Trustee shall not be responsible in any manner
whatsoever for the correctn‘ess of the recitals herein or in the
Bonds (except its certlﬁcate of authentication thereon) or in
the coupons contained, all of which are made by the Company
- solely; and the Trustee shall not be responsible or accountable
in any manner whatsoever for or with respect to the validity
or execution or sufﬁcwncy of this Indenture, or of any mden-f
ture supplemental hereto, or of the Bonds or coupons or for.
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the value of the property subject to the lien of this Indenture
or any part thereof, or for the title of the Company thereto,
or for the security afforded thereby and hereby, or for the
validity of any securities at any time held hereunder, and the
Trustee makes no representation with respect thereto. The
Trustee shall be under no duty to see to any recording, regis-
try or filing of this Indenture or of any indenture supple-
mental hereto or any instrument of further assurance. The
Trustee shall not be accountable for the use or application by
the Company of any Bonds authenticated and delivered here-
under or of the proceeds of such Bonds, or for the use or
application of any moneys paid over by it in accordance with
any provision of this Indenture.

(d} Bubject to the provisions of Section 2 of this Article
XIII, the Trustee shall be under no obligation to exercise any
of the trusts or powers hereof at the request, order or direc-
tion of any of the Bondholders, pursuant to the provisions of
this Indenture, unless such Bondholders shall have offered to
the Trustee security or indemnity satisfactory to it against
the costs, expenses and liabilities (incurred in good faith and
without negligence) to be incurred therein or thereby.

(e) The Trustee may consult with counsel, and, subject
to the provisions of Section 2 of this Article XT1I, the opinion
of such counsel shall be full and complete aunthorization and
protection in respect of any action taken or suffered by it
hereunder in good faith and in accordance with the opinion
of such counsel.

(f) The Tr ustee, subject to the provisions of Section 2 of
this Article XI1I, may rely upon the certificate of the Secre-
tary or one of the Assistant Secretaries of the Company, under
its corporate seal, as to the adoption of any resolution by its
, ]"-loard of Directors or stockholders.

(g) Any action taken by the Trustee pursuant to any pro-
vigion hereof at the request or with the consent of any person
: Who at the time is the holder-of any Bond shall be conclusive
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- and binding in respect of such Bond upon all future holders
thereof, whether or not such Bond shall have noted thereon
the fact that such request or consent had been made or given.

(k) The Trustec shall not be personally liable in case of
entry by it upon the |mortgaged and pledged property for
debts contracted or liabilities or damages incurred in the man-
agement or operation of said property. '

(¢) The Trustee, sui!bject to the provisions of Section 2 of
this Article XIII, mayjrely and shall be protected in acting
upon any resolution, certificate, statement, instrument, opin-
ion, report, notice, 1*eqﬁest, consent, order, Bond, coupon or
other paper or document believed by it to be genuine and to
have been signed or prelsented by the proper party or parties.

(j) All moneys 1'ecelived by the Trustee under or pursuant
to any provision of this Indenture (including any moneys
received by it as paying agent) shall constitute trust funds
for the purposes for Wi\lich they were paid or are held, but
. need not be segregated iin any manner from any other moneys
- except to the extent required by law. Any such moneys received
by the Trustee may be deposited by the Trustee, under such
conditions as may be prescmbed by law, in its general bank-
ing department, if the Trustee shall then maintain a general
banking department, or may be deposited by the Trustee with
" any Federal Reserve Bank or any bank or trust company
having its principal oﬂice in Milwaukee, Wisconsin, or in the
Borough of Manhattan, The City of New' York, having a com-
bined capital and surpllus or undivided profits of not less
than $5,000,000, as sholwn on the last report of condition
issued by such bank or trust company, provided that, except
in the case of a deposit\with a Federal Reserve Bank, such
deposit be made in a special account, separate and distinct
from any general or spe(%ial accounts of the Trustee in which
any of the Trustee’s own funds are deposited, but in which
account’ the Trustee nee'ld not segregate such deposits from
other deposits of funds|received by it for the payment of
bonds and coupons of other issues or deposits received by it
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pursuant to the terms of indentures or agreements with other
persons, firms or corporations; and provided that, except in
the case of a deposit with a Federal Reserve Bank, at the time
of such deposit, notice be given by the Trustee to such bank
or trust company that the funds so deposited constitute trust
funds, and such bank or trust company expressly waives any
right it might otherwise have of set-off or counterclaim against
such funds. 8o long as the Company is not in default here-
under, the Trustee will allow and credit to the Company such
interest, if any, ag it may receive upon any such moneys 80
deposited with any bank or trust company, or, if such moneys
are deposited in the general banking department of the Trus-
tee, upon such moneys at such rate ag may then be customary
for similar deposits.

(k) Subject to the provisions of Section 2 of this Article
XITI, the Trustee may, whenever it shall deem it necessary or
desirable that a matter be proved or established prior to taking
or snifering any action bereunder, deem such matter to be con-
clusively proved and established by an officers’ certificate deliv-
ered to it (unless other evidence in respect thereof is herein
specifically prescribed), and such certificate shall be full war-
ant to the Trustee for any action taken or suffered by it under
the provisions of this Indenture upon the faith thereof.

Notwithstanding any provisions of this Indenture author-
izing the Trustee to rely upon any resolutions, certificates, state-
ments, opinions, reports, orders or other instruments, the Trus-
tee may but, subject to the provisions of Beetion 2 of this Article
XI11, need not, require any further evidence or make any further
investigation as to the facts or matters stated therein which it
may, in good faith, deem reasonable in the circumstances; and
the Trustee shall, if requested in writing so to do by the holders
of not less than a majority in prineipal amount of the Bonds then
outstanding hereunder, require such further evidence or make
such further investigation, provided, however, that, if the payment
within a reasonable time to the Trustee of the cost, expenses and
‘labilities likely to be incurred by it in making such investigation

A
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is not reasonably assured to the Trustee by the security afforded
to it by the terms of this Indenture, the Trustee may require
reasonable indemnity against such expense or liability as a con-
dition to so proceeding. .

If the Trustee shall determine or shall be requested, as afore-
said, to make such furthcl‘ar investigation, it shall be entitled to
examine the books, records and premises of the Company; and
unless satisfied, with or \\‘fithout such investigation, of the truth

-and accuracy of the matters stated in such resolutions, certificates,

statements, opinions, reports, orders or other instruments, it shall
be under no obligation to grant any application or take or permit
any action requested by the Company hereunder. The reasonable
expense of every such examination shall be paid by the Company,
or, if paid by the Trustee, ishall be repaid by the Company, upon

~demand, with interest atithe rate of six per cent. (6%) per

annum, and until such repayment shall be secured by a lien on
the property subject to the lien of this Indenture and the proceeds
thereof prior to the lien ofithe Bonds and coupons.

SrcrioN 2. None of the provisions of this Indenture shall be
construed as relieving the Trustee from liability for its own negli-
gent action, its own negligent failure to act, or its own wilful

‘misconduct, except that, an'ything in this Indenture contained to

the contrary notwithstanding :

(1) unless and untilwl an event of default speécified in Sec-
tion 1 of Article IX her?of shall have happened which at the
time is subsisting,

(@) the Trustee shall not be liable except for the per-
formance of such duties as are specifically set out in this
Indenture, and no in.llplied covenants or obligations shall
be read into this Indenture against the Trustee, whose
duties and obligation:s shall be determined solely by the
express provisions of this Indenture ; and

(b) the Trustee m\,ay conclusively rely, as to the truth

~ of the statements and} the correctness of the opinions ex-
pressed therein, in the absence of bad faith on the part of
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the Trustee, upon certificates or opinions conforming to
the requirements of this Indenture; but in the case of any
such certificates or opinions, which, by the provisions of
this Indenture, are specifically required to be furnished to
the Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not they conform to the
requirements of this Indenture;

(2) the Trustee shall not be liable to any holder of Bonds
or coupons or to any other person for any error of judgment
made in good faith by a responsible officer or officers of the

Trustee, unless it shall be proved that the Trustee was negli-
gent in ascertaining the pertinent facts; and

(3) the Trustee shall not be liable to any holder of Bonds ‘
or coupons or to any other person with respect to any action
taken or omitted to be taken by it in good faith, in accordance
with the direction of a majority of the Bondholders, relating
to the time, method and place of condueting any proceeding
for any remedy available to it or exercising any trust or power
conferred upon it by this Indenture.

If an event of default specified in Section 1 of Article IX
_hereof shall have happened, then, so long as the same shall be
subgisting, the Trustee shall exercise snuch of the rights and powers
vested in it by this Indenture, and shall use the same degree of
“eare and skill in their exercise, as a prudent man would exercise
or use under the circumstances in‘the conduct of hig own affairs.

SectioN 3. The Trustee shall give to the Bondholders, in the
manner and to the extent provided in Subdivision (¢) of Section
10 of this Article XIII, notice of the happening of all defaults
“known to it within ninety days after the occurrence thereof, but
in the case of any default of the character specified in Subdivision
{(¢) of Section 1 of Article IX, no such notice shall be given until
at least sixty days after the occurrence thereof; provided, that,
except in the case of a default resulting from the failure to make
any payment of principal of or interest on the Bonds, or in the
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payment of any sinking, improvement, maintenance or analogous
fund payment, the Trustee|shall be protected in withholding such
notice if and so long as the|Board of Directors, the executive com-
mittee or a trust committee of directors and/or responsible
officers, of the Trustee in good faith determine that the withhold-
ing of such notice is in the interests of the Bondholders. For the
purposes of this Section 3, the term “default” shall mean any
event of default specified inl Section 1 of Article IX, not including
any periods of grace prov1ded for therein.

‘Nothing herein contamed shall require the Trustee to give any

notice of any default Whlchll has been cured.

SecrIoN 4. If the Trustee has or shall acquire any conflicting
interest as defined in this ‘Seetion 4, it shall, within ninety days
after ascertaining that it ha1s such conflicting interest, either elimi-
nate such conflicting interest or resign, such resignation to become
effective upon the appointment of a successor Trustee and such
‘successor’s acceptance of such appointment, and the Company
shall take prompt steps to have a successor appointed in the man-
ner provided in Section 6 of|this Article. For the purposes of this
Section 4 the Trustee shall be deemed to have a conflicting in-
terest if

(1) the Trustee is tliustee under another indenture under
which any other securltles, or certificates of interest or partici-
patlon in other securltles, of the Company are outstanding,

. unless such other mdeqture is a collateral trust indenture
under which the only collateral consists of Bonds issued and
outstanding under this|Indenture, provided, however, that
there shall be excluded from the operation of this Subdivision
(1) of Section 4 any indenture or indentures under which
other securities or certificates of interest or participation in
other securities of the Company are outstanding, if the issuer
shall have sustained the burden of proving, on application to
the Securities and Exchange Commission and after oppor-
tunity for hearing thereon, that trusteeship nnder this Inden-
ture and under such other indenture is not so likely to involve
a material conflict of interest as to make it necessary in the
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public interest or for the protection of investors to disqualify
the Trustee from acting as such under one of such indentures;

(2) the Trustee or any of its directors or executive officers
becomes an obligor upon the Bonds issued under this Inden-
ture or an underwriter for the Company;

(3) the Trustee directly or indirectly controls or is directly
or indirectly controlled by or is under direct or indirect
common control with the Company or an underwriter for the
Company ;

(4) the Trustee or any of its directors or executive officers
is a director, officer, pariner, employee, appointee, or repre-
gsentative of the Company or of an underwriter (other than
such Trustee itself) for the Company who is currently engaged
in the business of underwriting, except that (A) one indi-
vidual may be a director and/or an executive officer of the
Trustee and also 4 director and/or an executive officer of the
Company, but may not be at the same time an executive officer
of both the Trustee and of the Company, and (B), if and so
long as the number of directors of the Trustee in office is more
than nine, one additional individual may be a director and/or
an executive officer of the Trustee and a director of the Com-
pany, and (C) the Trustee may be designated by the Company
or by any underwriter for the Company, to act in the capacity
of transfer agent, registrar, custodian, paying agent, fiscal
agent, escrow agent, or depositary, or in any other similar
capacity, or, subject to the provisions of Subdivision (1) of
this Section 4, to act as trustee, whether under an indenture
or otherwise;

(5) ten per cent. (10%) or more of the voting securities
of the Trustee is beneficially owned either by the Company or
by any director, partner or executive officer of the Company
or twenty per cent. (20%) or more of such voting securities
is beneficially owned, collectively, by any two or more of such
persons; or ten per cent. (10%) or more of the voting securi-
‘ties of the Trustee is beneficially owned either by an under-
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writer for the Company or by any director, partner or execu-
tive officer of any such|underwriter, or is beneficially owned,
collectively, by any two or more of such persons;

(6) the Trustee is |the beneficial owner of, or holds as-

collateral security for an obligation which is in default as here-
inafter in this Section 4 defined, (A) five per cent. (5%) or
more of the voting securities, or ten per cent. (10% ) or more
of any other class of security, of the Company, not including
Bonds issued under this |Indenture and securities issued under
any other indenture of t‘he Company under which the Trustee
is also trustee, or (B) ten per cent. (10%) or more of any class
of security of any underwriter for the Company;

(7) the Trustee is the beneficial owner of, or holds as col-
lateral security for an obligation which is in default as herein-
“after in this Section 4 defined, five per cent. (5%) or more of
“'the voting securities of any person who, to the knowledge of
the Trustee, owns ten per cent. (10%) or more of the voting
securities of, or controls directly or indirectly or is under

~ direct or indirect common control with, the Company;

(8) the Trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default as
hereinafter in this Sectiop 4 defined, ten per cent. (10%) or
more of any class of security of any person who, to the knowl-
edge of the Trustee, owns -‘ﬁfty per cent. (50%) or more of the
voting securities of the Company ; or

(9) the Trustee owns, on May 15 in any calendar year, in
the capacity of executor, administrator, testamentary or inter
vivos trustee, guardian, committee or conservator, or in -any
other similar capacity, an aggregate of twenty-five per cent.
(25%) or more of the voting securities, or of any class of
security, of any person, the beneficial ownership of a specified
percentage of which would have constituted a conflicting in-
terest under Subdivision (6), (7) or (8) of this Section 4.
As to any of such securit"}es of which the Trustee acquired
ownership through becoming executor, administrator or
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testamentary trustee of an- estate which included them,
the provisions of the preceding sentence shall not apply, for a
period of two years from the date of such acquisition, to the
extent that such securities included in such estate do not
exceed twenty-five per cent. (25%) of such voting securities or
twenty-five per cent. (25%) of any such class of security.
Promptly after May 15.in each calendar year, the Trustee
shall make a check of its holdings of such securities in any of
the above-mentioned capacities as of such May 15. TIf the
Company fails to make payment in full of principal or interest
under this Indenture when and as the same becomes due and
payable, and such failure continues for thirty days thereafter,
the Trustee shall make a prompt check of its holdings of such
securities in any of the above-mentioned capacities as of the
date of the expiration of such thirty-day period, and after such
date, notwithstanding the foregoing provisions of this Sub-
division (9), all such securities so held by the Trustee, with
sole or joint control over such securities vested in it, shall, but
only so long as such failure shall continue, be considered as
though beneficially owned by the Trustee, for the purposes of
Subdivisions (6), (7) and (8) of this Section 4.

The specifications of percentages in Subdivisions (5) to (9),
inclusive, of this Section 4 shall not be construed as indicating
that the ownership of such percentages of the securities of a per-
son is or ig not necessary or sufficient to constitute direct or
indirect control for the purposes of Subdivision (3) or (7) of this

Section 4.
' For the purposes of Subdivisions (6), (7), (8) and (9) of
this Section 4, (A) the terms “security” and “securities” shall
include only such securities as are generally known as corporate
securities, but shall not include any note or other evidence of
indebtedness issued to evidence an obligation to repay moneys
" lent to a person by one or more banks, trust companies, or banking
firms, or any certificate of interest or participation in any such
note or evidence of indebtedness; (B) an obligation shall be
deemed to be in default when a default in payments of principal
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shall have continued for thirty days or more, and shall not have
been cured; and (C) the Trustee shall not be deemed the owner
or holder of (%) any security which it holds as collateral security
(as trustee or otherwise) for an obligation which is not in default
as defined in clause (B) above, or (i¢) any security which it holds
as collateral security under this Indenture, irrespective of any
default hereunder, or (iii) any security which it holds as agent for
collection, or as a custodian, escrow agent or depositary, or in any
similar representative capacity.

For the purposes of thigs Section 4, the term “underwriter”,
when used with reference to. the Company, means every person
who, within three years prior to the time as of which the deter-
mination is made, was an underwriter, as defined in Section 303
of the Trust Indenture Act‘of 1939, of any security of the Com-
pany outstanding at the tlmle of such determination.

For the purposes 0f_th1§ Section 4, the term “person” shall
have the meaning assigned; to such term in Section 2 of the
Securities Act of 1933 as in effect at the date hereof.

For the purposes of this Section 4, the percentages of voting
securities and other securities referred to in Subdivisions (5) to
(9), inclusive, shall be calculated in accordance with the follow-
ing provisions: :

() A specified percentage of the voting securities of a per-
son means such amount lof the outstanding voting securities
of such person as entitles|the holder or holders thereof to cast
such specified percentage of the aggregate votes which the hold-
ers of all the outstanding voting securities of such person are
entitled to cast in the direction or management of the affairs of
such person. ‘

(b) A specified percentage of a class of securities of a per-
son means such percentage of the aggregate amount of securi-
ties of the class outstanding.

(¢) The term “amoumi”, when used in regard to securities,
means the principal amount if relating to evidences of indebt-
edness, the number of shares if relating to capital shares, and
the number of units if relating to any other kind of security.
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(d) The term “outstanding” means issued and not held by
or for the account of the issuer. The following securities shall
not be deemed outstanding within the meaning of this defini-
tion: ‘

(1) Securities of an issuer held in a sinking fund re-
lating to securities of the issuer of the same class;

(2) Securities of an issuer held in a sinking fund relat-
ing to another class of securities of the issuer, if the obliga-
tion evidenced by such other class of securities is not in
default as to principal or interest or otherwise;

(3) Securities pledged by the issuer thereof as security
for an obligation of the issuer not in default as to principal
or interest or otherwise;

(4) Securities held in escrow if placed in escrow by the
issuer thereof:

Provided, however, that any voting securities of an issuer
ghall be deemed outstanding if any person other than the issuer
ig entitled to exercise the voting rights thereof.

{e) A security shall be deemed to be of the same class as
another security if both securities confer upon the holder or
holders thereof substantially the same rights and privileges:
Provided, however, that, in the case of secured evidences of
indebtedness, all of which are issued under a single indenture,
differences in the interest rates or maturity dates of various
series thereof shall not be deemed sufficient to constitute such
series different classes: And provided, further, that, in the
case of unsecured evidences of indebtedness, differences in the
interest rates or maturity dates thereof shall not be deemed
sufficient to comstitute them securities of different classes,
whether or not they are issued under a single indenture.

In the event that any person shall at any time become an
obligor upon any of the Bonds, so long as such person shall con-
tinue to be such obligor the provisions of this Section 4, in addi-
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tion to being applicable to the Trustee and the Company, shall be
applicable to the Trustee and such obligor with the same effect
as it the name of such obligor were substituted for that of the
Company in this Section 4. '

SecTION 5. Every Trustee, other than a co-trustee appointed
pursuant to the provisions of Section 14 of this Article, shall at
all times be an incorporated bank or trust company in good
standing organized and doling business under the laws of the
United States or of any State and having its principal office in
the City of Milwaukee, Wisconsin or in the Borough of Man-
hattan, The City of New York, and having a combined capital
and surplus of not less than |$2,000,000, which is authorized under
the laws of the jurisdiction of incorporation to exercise corporate
trust powers and is subjec‘t to supervision or examination by
Federal or State authority. If the Trustee shall at any time
cease to have the foregoing qualifications, the Trustee shall
resign within thirty days! thereafter, such resignation to be-
come effective upon the appointment of a successor Trustee and
such successor’s acceptance |of such appointment. If the Trustee
publishes reports of condition at least annually, pursuant to law
or to the requirements of the aforesaid supervising or examin-
ing authority, the combined capital and surplus of the Trustee
shall be deemed to be its c‘lombined capital and surplus as set
forth in its most recent report of condition so published. If the
Trustee shall fail or refuse’to resign within said period, or if
it has or shall acquire any conflicting interest of the character
specified in Section 4 of this Article and shall fail or refuse either
to eliminate such conflicting interest or to resign within the
period in said Section 4 prm"ided in respect of such resignation,
then (i) the Trustee shall, vlvithin ten days after the expiration
of said period, transmit notlce of such failure or refusal to the
Bondholders in the manner and to the extent provided in Sub-
division (¢) of Section 10 of this Article; and (4) any Bond-
holder, who has been the bona fide holder of a Bond for at least
six months, may, subject to the provisions of the last paragraph
of Section 12 of Article IX hereof, on behalf of himself and all

others similarly situated, petition any court of competent juris-
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diction for the removal of the Trustee, and the appointment of a
suecessor, if the Trustee fails, after written request therefor by
such Bondholder, to comply with the provisions of suid Section 4.

SEOTION 6. The Trustee may resign and be discharged from
the trust hereby created by giving not less than four weeks’ prior
notice thereol to the Company specifying the date when such
resig;lation shall take effect, and by giving notice thereof to the
Bondholders, in the manner and to the extent provided in.Sub-
division (¢) of Section 10 of this Article X111, and by publishing
such notice at least once a week (on any day of the week) for
four snuccessive calendar weeks (the first such publication to be
not lesg than thirty days hor more than sixty days prior to the
.date so specified) in an authorized newspaper in the (ity of
Milwaunkee, Wisconsin and in an authorized newspaper:in the
Borough of Manhattan, The City of New York. Except as other-
wise provided in Section 4 or 5 of this Article, such resignation
shall take effect on the date specified in such notice unless pre-
viously a successor Trustee shall have been appointed as herein-
after provided, in which event such resignation shall take effect
upon the appointment of such sncecessor Trustee. The Trustee may
be removed at any time by an instrument or instruments in writing
delivered to the Trustee and to the Company signed by a majority
of the Bondholders or by their duly authorized attorneys-in-fact.

In case at any time the Trustee shall resign or be removed
or shall otherwise become incapable of acting, a successor Trustee
may be appeinted by an instrument or instruments in writing
delivered to snch suceessor Trustee and to the Company, signed
by a majority of the Bondholders or by their duly authorized at-
worneys-in-fact; but, until a new Trustee shall be appointed by the
- Bondholders or a court of competent jurisdiction as hercin au-
thorized, the Company, by an instrument executed by order of its
Board of Directors, shall appoint a Trustee to fill the vacancy.
Every such suecessor Trustee so appointed by the Bondholders, by
a court of competent jurisdiction or by the Company shall be an
incorporated baunk or trust company in good standing organized
and doing business under the laws of the United States or of any
State and having its principal office in the City of Milwaunkee,

0
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Wisconsin or in the Borough of Manhattan, The City of New
York, and having a combmed capital and surplus of not less
than $2,000,000, which is authorlzed under the laws of the juris-
diction of incorporation to| exercise corporate trust powers and
is subject to supervision or examination by a Federal or State
authority. If such successlor Trustee publishes reports of con-
dition at least annually, p1|1rsuant to law or to the requirements
of said supervising or examining authority, the combined eapital
and surplus of such successor Trustee shall be deemed to be its
combined capital and surplus as set forth in its most recent
report of condition so published.

If in a proper case no appointment of a successor Trustee shall
be made pursuant to the |foregoing provisions of this Article
within six months after a vacancy shall have occurred in the office
of trustee, the holder of aﬁy Bond or the retiring Trustee may
apply to any court of competent jurisdiction to appoint a suec-
cessor Trustee. Said court|may thereupon, after such notice, if
any, as such court may deem proper andprescribe, appoint a

successor Trustee.

SECTION 7. Any successor Trustee appointed under any of the.
methods herein provided shall execute, acknowledge and deliver
to its predecessor Trustee alnd to the Company an instrument in
writing accepting such appointment hereunder and thereupon
such successor Trustee, without any further act, deed or convey-
ance, shall become fully vested with the estates, properties, rights,
powers and trusts of its predecessor in the trust hereunder with
like effect as if originally named as Trustee hereunder; but the
predecessor Trustee shall, nevertheless, at the written request of
the successor Trustee, execute and deliver an instrument trans-
ferring to the successor Trus‘tee all the estates, properties, rights,
powers and trusts of the predecessor Trustee hereunder and shall
duly assign, transfer and deliver all property and moneys held
by it to its successor. Should any instrument in writing from
the Company be required by any successor Trustee for more fully
and effectyally vesting in and confirming to it all estates, prop-
erties, rights, powers and duties as Trustee hereunder, the Com-
pany, upon the request of such successor Trustee, shall make,
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execute and deliver the same. The Company shall promptly give
notice of the appointment of such successor Trustee to the Bond-
holders in the manner and to the extent provided in Subdivision
(¢} of Bection 10 of this Article XIIT and by publishing such
notice at least once in an authorized newspaper in the City of
Milwaukee, Wisconsin and in an authorized newspaper in the
Borough of Manhattan, The City of New York.

SeerioN 8. Any corporation into which the Trustee or any
successor to it in the trust created by this Indenture may be
merged, or with which it or any successor to it may be consoli-
dated, or any corporation resulting from any merger or consoli-
dation to which the Trustee or any successor to it shall be a party,
shall, subject to the provisions of Section § of this Article, be the
successor Trustee under this Indenture without the execution or
filing of any instruments or any further act on the part of any of
the parties hereto, anything herein to the contrary notwith-
standing.

SporioNn 9. (e) If the Trustee in its individual capacity
shall be or shall become a creditor, directly or indirectly, secured
or ungecured, of the Company (other than in a relationship of
the nature specified in Subdivision (f) of this Section 9) within
four months prior to a default, as defined in Subdivision (e) of
this Section 9, or subsequent to such a default, then, unless and
until such default shall be cured, the Trustee shall set apart and
hold in a special account for the benefit of the Trustee individ-
ually and of the indenture security holders:

(1) an amount equal to any and all reductions in the
amonnt due and owing to the Trustee upon any claim as such

beginning of such four months’ period and valid as against the

Jompany and its other creditors, except any such reduction
resulting from the receipt or disposition of any property de-
seribed in Paragraph (2) of this Subdivision (@), or from the
exercise of any right of set-off which the Trustee could have
exerciged if a petition in bankruptev had been filed by or
against the Company upon the date of such defanlt; and
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(2) all property received by the Trustee in respect of any
claim as such creditor, either as security therefor or in satis-
faction or composition tlllereof or otherwise, after the beginning
of such four months’ period or an amount equal to the proceeds
of any such property, if disposed of, subject, however, to the
rights, if any, of the Co'mpany and its other ereditors in such
property or such proceeds. ‘ ‘

(b) Nothing contained in this Section 9 shall affect the right
.of the Trustee:

(1) to retain for its| own account (i) payments made on
account of any such claim described in Subdivision (a) of this
Section 9 by any person, bther than the Company, who is liable
thereon, and (i¢) the proceeds of the bona fide sale of any such
claim by the Trustee to a third person, and (éi) distributiops
made in cash, securities or other property in respect of claims
filed against the Company in bankruptcy or receivership or in
proceedings for reorgani"zatio'n pursuant to the Bankruptey
Act or applicable State }aw;

. (2) to realize, for its own account, upon any property held

by it.as security for any|such claim, if such property was so
held prior to the beginning of such four months’ period;

(8) to realize, for its|own account, but only to the extent
of the claim hereinafter imentioned, upon any property held
by it as security for any such claim, if such claim was créated
after the. beginning of such four months’ period and such
property was received as slecurity therefor simultaneously with

"the creation thereof, and if the Trustee shall sustain the burden
of proving that at the time such property was so received the
Trustee had no reasonable cause to believe that a default, as

" defined in Subdivision (le) of this Section 9, would occur
within four months; or |

(4) to receive payment on any claim referred to in Parva-
graph (2) or (3) of this Subdivision (b) against the release of
any property held as security for any such claim as provided
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in such Paragraph (2) or (3), as the case may be, to the extent
of the fair value of such property. :

For the purposes of Paragraphs (2), (8) and (4) of this Sub-
division (b), property substituted after the beginning of such four .
months’ period for property held as security at the time of such
substitution shall, to the extent of the fair value of the property
released, have the same status as the property released, and, to
the extent that any such claim referred to in Paragraphs (2}, (3)
and (4) of thig Bubdivision () is created in renewal of or in
substitution for or for the purpose of repaying or refunding any
preexisting claim of the Trustee as such creditor, such elaim shall
have the same status as such preexisting claim of the Trustee.

(¢) If the Trustee shall be required to aeccount, as in this
Section 9 provided, the funds and property held in such special
account and the proceeds thereof shall be apportioned between
the Trustee and the indenture security holders in such manner
that the Trustee and the indenture security holders realize, as a
result of payments from such special account and payments of
dividends on claims filed against the Company in bankruptey
or receivership or in proceedings for reorganization pursuant
to the Bankruptey Act or applicable State law, the same per-
centage of their respective claims, figured before crediting to
the claim of the Trustee anything on acconnt of the receipt by the
Trustee from the Company of the funds and property in such
‘special account and before crediting to the respective claims of
the Trustee and the indenture security holders dividends on
claims filed against the Company in bankruptey or receivership
or in proceedings for reorganization pursuant to the Bankruptey
Act or applicable State law, but after crediting thereon receipts
on account of the indebtedness represented by their respective
claims from all sources other than from such dividends and from
the funds and property so held in such special account. As used
in this Subdivision (¢} with respect to any claim, the term “divi-
dends” shall include any distribution with respect to such claim
in bankruptey or receivership or any proceedings for reorganiza-
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tion pursuant to the Bankruptcy Act or applicable State law,
whether such dlstrlbutlon is made in cash, securities, or other
property, but shall not include any such dlstrlbutlon with respect
to the secured portlon if any, of such claim. The court in which
such bankruptcy, receivership, or proceeding for reorganization
is pending shall have jurisdiction (7) to apportion between the
Trustee and the indenture security holders in accordance with
the provisions of this Subldivision (¢), the funds and property
held in such special account and the proceeds thereoaf, or (i) in
lieu of such apportionment, in whole or in part, to give to the
provisions of this Subdivisi}on (¢) due consideration in determin-
ing the fairness of the distributions to be made to the Trustee and
the indenture security holders with respect to their respective
claims, in which event it shall not be necessary to liguidate or
to appraise the value of any securities or other property held in
such special account or as s'ecurity for any such claim, or to make
a specific allocation of such distributions as between the secured
and unsecured portions of such claims, or otherwise to apply the
provisions of this Subdivisipn (¢) as a mathematical formula.

(d) In case the Trusteé shall have resigned or been removed
after the beginning of sucl;l four months’ period, it shall never-
theless be subject to the provisions of this Section 9 as though such
resignation or removal had not occurred. If the Trustee shall
have resigned or been rembved prior to the beginning of such
four months’ period, it shal] nevertheless be subject to the pro-
visions of this Section if and only if the receipt of property or
reduction of claim which w!ould have given rise to the obligation
to account, if the Trustee hﬁ;ld continued as the Trustee, occurred
after the beginning of such|four months’ period and within four

months after such resignati?n or removal.

(e) As used in this Seétion 0 the term “default” means any
failure to make payment in full of principal or interest, when
and as the same becomes due and payable, under any indenture
which has been qualified un‘der the Trust Indenture Act of 1939
or which contains provisionls substantially similar to the provi-
sions of this Section 9, and under which the Trustee is trustee
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and the person of whom the Trustee is directly or indirectly a
creditor, is an obligor; and the term “indenture security holders”
means all holders of securities outstanding nunder any such inden-
ture under which any such defaunlt exists.

In the event that any person shall at any time become an
obligor upon any of the Bonds, so long as such person shall con-
tinue to be such obligor the provisions of this Section 9, in addi-
tion to being applicable to the Trustee and the Company, shall be
applicable to the Trustee and sguch obligor with the same effect as
if the name of such obligor were substituted for that of the Com-
pany in this Section 9.

(f) The Trustee shall not be required to account, as provided
in this Section, if the creditor relationship arises from:

(1) the ownership or acquisition of securities issued under
any indenture, or any security or securities having a maturity
of one year or more at the time of acquisition by the Trustee;

(2) advances authorized by a receivership or bankruptey
court of competent jurisdiction, or by the terms and provi-
sions of this Indenture for the purpose of preserving the prop-
erty subject to the lien hereof or of discharging tax liens or
other prior liens or encumbrances on the trust estate, if notice
of such advance and of the circumstances surrounding the
making thereof is given to the indenture security holders, at
the time and in the manner provided in this Indenture;

{3) disbursements made in the ordinary course of busi-
ness in the capacity of trustee nnder an indenture, transfer
agent, registrar, custodian, paying agent, fiscal agent or de-
positary, or othey similar capacity ;

(4) an indebtedness created as a result of services ren-
dered or premises rented; or an indebtedness created as a
result of goods or securities sold in a cash transaction, as
defined in this Section 9;

(5) the ownership of stock or of other securities of a
corporation organized under the provisions of Section 25 (a)
of the Act approved December 23, 1913, known as the Ted-
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eral Reserve Act, as alli‘lended' which is directly or indirectly
‘a creditor of the Company or any other obligor upon the
Bonds issued under this Indenture; or

(6) the acquisition,|ownership, acceptance or negotiation
of any drafts, bills of exchange, acceptances or obligations,

" which fall within the classification of self-liquidating paper,

as defined in this Section 9. '

l

. The word “security” or“securities” as used in this Subdivi-
sion (f) shall have the meaning assigned to the said term in the
Securities Act of 1933.

The term ‘“cash transaction”, as used in this Subdivision (f)
means any transaction in which full payment for goods or securi-
ties sold is made within seven days after delivery of the goods or
securities in currency or in|checks or other orders drawn upon
banks or bankers and payable upon demand.

The term “self-liquidating paper”, as used in 'this Sublelswn
(f)}, means any draft, bill of exchange, acceptance or obligation
which.is made, drawn, negotiated or incurred by the obligor for
the purpose of ﬁnancmg the| purchase, processing, manufacture,
shlpment storage or sale ot goods, wares or merchandise and
which is secured by documents evidencing title to, possession of
or a lien upon the goods, wares or merchandise or the receivables
or proceeds arising from the sale of the goods, wares and mer-
chandise previously constituting the security, provided the secur-
ity is received by the truste? simultaneously with the creation
of the creditor relationship jwith the obligor arising from the
making, drawing, negotiating or incurring of the draft, bill of
exchange, acceptance or obhfrauon

SgorioN 10. (e¢) The Trustee shall, so long as any Bonds are
outstanding hereunder, transmit to the Bondholders, as herein-
after provided, within sixty days after June 1 of each year be-
ginning with the year 1947, a brlef report dated as.of such June 1

with respect to: \

(1) the eligibiiity of tllle Trustee under Section 5, and its
qualification under Section\ 4, of' this Article XIII, or in lien
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thereof, if to the best of its knowledge it has continued to be
eligible and qualified under such Sections, a written statement
to such effect;

(2) the character and amount of any advances (and if the
Trustee elects so to state, the circumstances surrounding the
making thereof) made by it as Trustee hereunder which re-
main unpaid on the date of such report, and for the reimburse-
ment of which it claims or may claim a lien or charge, prior
to that of the Bonds, on the trust estate or on property or
funds held or collec ted by it as such Trustee, if such advances
$0 remaining unpaid aggregate more than ona»ha}i of one per

cent. (3% of 1%) of thc principal amount of the Bonds out-
standing on such date;

(3) the amount, interest rate and maturity date of all
other indebtedness owing to it in its individual capacity, on
the date of such report, by the Company or any other obligor
upon the Bonds, with a brief description of any property held
as collateral security therefor, except an indebtedness based
upon a creditor relationship arising in any manner described
in Paragraphs (2}, (3), (4} or (6) of Subdivision (f} of Sec-
tion 9 of this Article XIII hereof; ‘ '

(4) the property and funds physically in its possession as
Trustee in such capacity on the date of such report;

(5) any release, or release and substitution, of property
subject to the lien of this Indenture (and the consideration
therefor, if any) which it has not previously reported; pro-

vided, however, that to the extent that the a,‘.:gl(m'nv value as
&»how n by the release papers of any or all of such released
properties does not exceed an amount equal to one per cent.
(1%) of the principal amount of Bonds then outstanding,
the report need only indicate the number of such releases, the
mtal v Llue 01 pmpcrty released as shown by Um, .m.*,lv Ase paper

of prw 3¢ ty 1*eaeived in substitution f:l‘leref'm‘ as sh(_)wn 1.)y tlm
release papers;
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(6) any additional issue of Bonds hereunder which it has
not previously reported; and

(7) any action taken by the Trustee in the performance

- of its duties under this IIndpnture which it has not previously
reported and which in |the opinion of the Trustee materially
affects the Bonds or theI trust estate, except action in respect
of a default, notice of which has been or is to be withheld by

the Trustee in accordan(l:e with Section 3 of this Article XIII.

(b) The Trustee shall, so long as any Bonds shall be outstand-
ing hereunder, also transmit to the Bondholders, as hereinafter
provided, within the times!\ hereinafter specified, a brief report
with respect to:

(1) the release, or release and substitution, of property
subject to the lien of this Indenture (and the consideration
therefor, if any) unless‘ the fair value of such property, as
set forth in the engineer’s certificate required in connection
with any release or substitution hereunder, is less than ten
per cent. (10%) of the principal amount of the Bonds out-
standing at the time of such release, or such release and sub-
stitution, such report to wlbe so transmitted within ninety days
after such time; and

(2) the character and amount of any advances (and if
the Trustee elects so to $tate, the circumstances surrounding
-the making thereof) made by the Trustee, as such, since the
date of the last report transmitted pursuant to the provisions
of Subdivision (e) of this Section 10 (or if no such report has
been so transmitted, since June 1, 1946), for the reimburse-
ment of which it claims or may claim a lien or charge prior
to that of the Bonds, on the trust estate or on property or
. funds held or collected by the Trustee, as such, and which
it had not previously repmted pursuant to this paragraph,
if such advances remaining unpaid at any time aggregate
more than ten per cent. (10%) of the principal amount of
Bonds outstanding at suc‘:h time, such report to be so trans-
mitted within ninety days after such time.
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(¢) All reports required Dy this Section 10, and all other
reports or notices which are required by any other provision of
this Indenture to be transmitted in accordance with the provi-
sions of this Section, shall be transmitted by mail—

(1) to all registered owners of Bonds, as the names and
addresses of such owners appear upon the registration hooks
of the Company;

{2) to such holders of Bonds as have, within the two
yvears preceding such transmission, filed their names and ad-
dresses with the Trustee for that purpose; and

(3} except in the case of reports pursuant to Subdivision
(b) of this Section 10, to all holders of Bonds whose names
and addresses have been furnished to or received by the Trus-
tee pursuant to Subdivision (e} of Section 8 of Article IV
and are then preserved by it pursuant to Subdivision (e¢) of
Section 11 of this Article XIII.

The Trustee shall, at the time of the transmission to the Bond-
holders of any report or notice pursuant to this Section 10, file
a copy thereof with each stock exchange, if any, upon which the
Bonds are listed and with the Securities and Exchange Commis-
gion. Upon the listing of the Bonds or any series thereof upon
any stock exchange the Company will so advise the Trustee.

SgctioN 11, (@) The Trustee shall preserve, in as current
a form as is reasonably practicable, all information as to the
names and addresses of the holders of Bonds (1) contained in
the most recent list furnighed to it as provided in Subdivision
(e) of Section 8 of Article IV, (2) received by it in the capacity
of paying agent hereunder, and (3) filed with it within the two
preceding years by holders of Bonds for the purpose of receiving
‘reports pursuant to the provisions of paragraph (2) of Subdivi-
gion (¢) of Section 10 of this Article XITI.

The Trustee may (1) destroy any list or lists furnished to it
as prowdei in Subdivision ( n) of Section 8 of Article TV upon
‘receipt of a mew list or lists so furmslwd (2) destroy any infor-
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mation received by it as paying agent upon delivering to itself as
‘Trustee, not earlier than forty-five days after an interest payment
date of the Bonds, a list clontaining the names and addresses of
the holders of Bonds obtained from such information since the
delivery of the next prekus list, if any, (3) destroy any list
“delivered to itself as Trustee which was compiled from informa-
tion received by it as paymg agent upon the receipt of a new list
80 delivered, and (4) destroy any information filed with it by
-holders of Bonds for the purpose of receiving reports pursuant to
the provisions of paragraph (2) of Subdivision (¢) of Section 10
of this Article XIII, but not until two years after such informa-
tion has been filed with it.

(b) Within five busines days after receipt by the Trustee of
a written application by any three or more Bondholders stating
that the applicants desire to communicate with other Bondholders
with respect to their right‘s under this Indenture or under the
Bonds, and accompanied by a copy of the form of proxy or other
~communication which such applicants propose to transmit, and by
reasonable proof that each |such applicant has owned a Bond or
Bonds for a period of at lea\st six months preceding such applica-
tion, the Trustee shall, at its election, either (1) afford to such
"applicants access to the information preserved at the time by the
‘Trustee in accordance with|the provisions of Subdivision (a) of
this Section 11, or (2) 1nform such applicants as to the approxi-
mate number of Bondholder;s whose names and addresses appear
in the information preserveq at the time by the Trustee in accord-
ance with the provisions ofj Subdivision (a) of this Section 11,
~and as to the approximate‘ cost of mailing to the Bondholders
the form of proxy or other communication, if any, specified in
such application. If the Trustee shall elect not to afford to such
applicants access to such information, the Trustee shall, upon
the written request of such applicants, mail to all Bondholders
whose names and addresses |appear in the information preserved
at the time by the Trustee iln accordance with the provisions of
Subdivision (@) of this Section 11, copies of the form of proxy
or other communication Whilch is specified in such request, with

|
|
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. reagonable promptness after a tender to the Trustee of the mate-

rial to be mailed and the payment, or provision for the pay-
ment, of the reasonable expenses of such mailing, unless within

~five days after such tender, the Trustee shall mail to such appli-

cants, and file with the Securities and Exchange Commission,
together with a copy of the material to be mailed, a written state-

“ment to the effeéct that, in the opinion of the Trustee, such mail-
~ing would be contrary to the best interests of the Bondholders

or would be in violation of applicable law. Such written state-
ment shall specify the basis of such opinion. If said Commis-
sion, after opportunity for a hearing upon objections specified
in the written statement so filed, shall enter an order refusing
to sustain any of such objections, or if, after the entry of an order

sustaining one or more of such objections, said Commission shall
‘find, after notice and opportunity for a hearing, that all the

objections so sustained have been met and shall enter an order
80 declaring, the Trustee ghall mail copies of such material to all

such Bondholders with reasonable promptness after the entry of

guch order and the renewal of such tender; otherwise, the Trus-

‘tee shall be relieved of any obligation or duty to the apphcant

Bondholder respecting his application, -
The Trustee shall not be liable or accountable to the Company
or to any Bondholder by reason of the disclosure of any such

“information as to the names and addresses of the Bondholders in

accordance with the provisions of this Bection, regardless of the

‘gource from which such information was derived, nor by reason

of the mailing of any material pursuant to a request made under

‘this Section 11.

BporioN 12. Subject to the provisions of Sections 4, 9 and 10
of this Article XIII, the Trustee, and any co-trustee or additional
trustee, may acquire and hold Bonds and coupons and otherwise
‘deal with the Company in the same manner and to the same extent
and with like effect as though it were not Trustee hereunder.

" 8pctoN 13. The Trustee may comply in gobd faith with any

rule, regulation or order of the Becurities and Exchange Commis-
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sion made pursnant to the terms and provisions of .the Trust
Indenture Act of 1939 or any Act amending or superseding the
same, notwithstanding that such rule, regulation or order may
thereafter be amended or rescinded or determined by judicial or
other authority to be invalid for any reason.

SecrioN 14. If at any time or times it shall be necessary or
prudent in order to conforn to any law of any State in which the
Company shall at the time hold any property subject to the lien
hereof, or the Trustee shall be advised by counsel, satisfactory to
it, that it is so necessary or prudent in the interest of the Bond-
holders, or a majority of the Bondholders shall in writing so
request the Trustee and the Company, the Trustee and the Com-
pany shall execute and delliver all instruments and agreements
necessary or proper to constitute another bank or trust company
or one or more persons approved by the Trustee and the Company,
either to act as co-trustee or co-trustees of all or any of the prop-
erty subject to the lien hereof, jointly with the Trustee originally
named herein or any successlor or successors, or to act as separate
trustee or trustees of any such property (hereinafter sometimes
referred to as “additional trustee or trustees”). In the event the
Company shall not have ]omed in the execution of such instru-
ments and agreements w1th1n ten days after the receipt of a writ-
ten request from the Trustee so to do, or in case an event of
default shall happen and be continuing, the Trustee may act
under the foregoing provisions of this Section without the con-
currence of the Company; and the Company hereby appoints the
Trustee its agent and attorney to act for it under the foregoing
provisions of this Section i{l either of such contingencies.

Every additional trustee hereunder shall, to the extent per-
mitted by law, be appointed|and act and be such and the Trustee
and its successor as Trustee shall act and be such, subject to the
followmg provisions-and conditions, namely:-

" (a) the Bonds shalllbe authenticated and delivered and
all powers, duties, obhfre,tlons and rights conferred upon the
Trustee in respect of the custody, control and management
“of ‘moneys, papers or securltles, shall be exercised solely by
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-gaid First Wisconsin Trust Company, or its successor as Trus-
. tee hereunder; :

(b) all riglts, powers, duties and obligations conferred or
imposed upon the trustees or any of them shall be conferred or
imposed upon and exercised or performed by First Wisconsin
Trust Company, or its successor as Trustee, and such addi-
tional trustee or trustees jointly, except to the extent that
under any law of any jurisdiction in which any particular
act or acts are to be performed, such First Wisconsin Trust
Company, or its successor as Trustee, shall be incompetent
or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations shall be exercised
" and performed by such additional trustee or trustees;

(¢) no power given hereby to, or which it is provided
hereby may be exercised by, any such additional trustee or
trustees, shall be exercised hereunder by such additional
trustee or trustees, except jointly with, or with the consent -
in writing of, said First Wisconsin Trust Company, or its
successor as Trustee, anything herein contained to the
contrary notwithstanding;

(d) no trustee hereunder shall be personally liable by
reason of any act or omission of any other trustee hereunder;
and " a

(e) the Company and the Trustee, at any time, by an
instrument in writing, executed by them jointly, may remove
any such additional trustee, and in that case, by an instrument
in writing executed by them jointly, may appoint a successor
or successors to such additional trustee or trustees, as the
case may be, anything herein contained to. the contrary
notwithstanding. In the event that the Company shall not
have joined in the execution of any such instrument within
ten days after the receipt of a written request from the Trustee
so to do, the Trustee shall have the power to remove any such
additional {rustee and to appoint a successor additional
trustee without the concurrence of the Company ; the Company
hereby appointing the Trustee its agent and attorney to



- act for it in such connection in such contingency. In the
event that the Trusteie alone shall have appointed an
additional trustee or trustees or co-trustee or co-trustees, as

A:'a_boye provided, it may\ at any time, by an instrument in
writing, remove any such additional trustee or co-trustee, the
successor to any such trustee or co-trustee so removed to be
appointed by the Compax‘lly and the Trustee, or by the Trustee
.alone, as herembetoxe in this Section provided.

The provisions of Sectlons 1, 2,4, 9 and 10 of this Article which
have been made ' speaﬁcally applicable to the Trustee shall
also apply to all additional ltrustees appointed pursuant to this
Section 14. l‘

Section 13. Article XIV|of the Original Indenture is hereby
amended by inserting therein, as Section 3 thereof, the following:

SECTION 3. Any supplemental indenture entered into pur-
suant to any authorization |contained in this Indenture shall
comply with the provisions of the Trust Indenture Act of 1939
as then in effect, unless no Bonds are then outstanding under the
Indenture and all Bonds to' be issued under the Indenture as
supplemented by such supplemental indenture shall either be
themselves exempt from the provisions of the Trust Indenture Act
of 1939 as then in effect or are|to be issued in a transaction exempt
therefrom.

Section 14. Sections 2, 3,4, 5, 6 and 7 of Article XV of the
Original Indenture are hereby amended so that said Sections 2, 3,
4, 5,6 and 7, as amended, sha,l% read as follows:

SEcTION 2. The Trustee mf'iy at any time call a meeting of the
Bondholders, at its own 1nstance or on the written request of the
Company. In the event of the Trustee s failing for ten days to call
a meeting after being thereunto requested as above set forth, the
Company pursuant to resolution of the Board, may call such
meeting. Such meeting may also be called at any time by not less
than ten per cent. (10%) of the Bondholders or by the Company,

|

|
|
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pursuant to resolution of the Board, without prior request to the
Trustee. Every such meeting called at the instance of the Trustee
shall be held at the principal office of the Trustee, but if called by
or at the request of the Company or by the Bondholders it shall be
held at such place in the Borough of Manhattan, The City of
New York, or in the City of Milwaukee, Wisconsin, as the case
may be, as may be specified in the notice calling such meeting or
requesting such meeting to be called. If such meeting is called by
the Trustee, written notice thereof, stating the place and time
thereof and in general terms the business to be submitted, shall
he mailed by the Trustee not less than thirty days before such
meeting,

(a) to the Bondholders in the manner and to the extent
provided in Subdivision {¢) of Bection 10 of Article XTII,
and

(b) to the Company addressed to it -at Milwaukee,
Wisconsin, '

and shall be published by the Trustee at least once in each of four
successive calendar weeks, the first such publication to be not less
than thirty days prior to the date fixed for such meeting, in an
authorized newspaper of the Borough of Manhattan, The City
of New York, and in an authorized Milwankee, Wisconsin,
newspaper, provided, however, that the mailing of any such notice
shall in no case he a condition precedent to the validity of any
action taken at such meeting. If such meeting is called by the
Jompany, or by the Bondholders, in accordance with this
Section 2, notice of such meeting shall be sufficient for all
purposes hereof if given by newspaper publication as aforesaid
stating the place and time of the meeting and in general terms the
business to be submitted. Any meeting of Bondholders shall be
valid without notice if the holders of all Bonds then outstanding
are present in person or by proxy and if the Company and the
Trustee are present by duly authorized . representatives, or if
notice is waived before or after the meeting by the Company, the
holders of all Bonds outstanding and by the Trustee. .



140

All holders of Bonds at the time of such meeting shall be
entitled to vote thereat; except that

(aa) with respeet 'lco bearer Bonds which have been
stamped or upon which|has been made a notation recording
the issue of a certificate|for voting at such meeting issued in
the manner provided in Sectlon 3 of this Article XV (whether
or not such Bonds are thereafter registered as to principal)
only the holder of such‘ certificate and his proxies shall e
entitled to vote such Bonds at said meeting and any adjourn-
ment thereof;

(bd) the Trustee shall fix a day not exceeding ninety days
preceding the date for which the meeting is called as a record
date for the determination of holders of Bonds registered as to
principal and holders of registered Bonds entitled to notice of
and to vote at such meetixllg and any adjournment thereof, and
only such registered own“ers who shall have been such regis-
tered owners on the date |so fixed, and who are entitled to vote
such registered Bonds at the meeting, shall be entitled to .
receive notice of such meeting, and, subject to the provisions of
Subdivision (aa) of this Section 2, the Bonds registered as to
principal on such record, date and registered Bonds may be
voted at such meeting andiany adjournment thereof only by the
holders, and their proxies, who shall have been registered owners
of such Bonds on such record date, notwithstanding any
transfer of any such Bonds on the books of the Company after
such date. If any Bonds‘ registered as to principal on such

‘record date or any registered Bonds shall thereafter be trans-
ferred to bearer, a smtable notation may be made upon such
Bonds at the time of their transfer from such registered
owner’s name to record the fact that the registered owner of
such Bonds on said record date and his proxies shall be the
only persons entitled to voflse such Bonds at the meeting. If any
Bonds in bearer form on such record date are thereafter regis-
tered as to principal and before any certificate as provided in
Section 3 of this Article }l{V has been issued with respect to
such Bonds, the first registered owner to whom such Bonds in
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bearer form are transferred prior to the meeting shall be
deemed to have been a registered owner of such Bonds on the
record date for the purposes of this Article XV, except as to
his right to receive notice of such meeting; and

(cc) no one shall be entitled to vote in respect of any Bond
owned or beld by, for the account of or for the benefit or
interest of, the Company or any affiliate of the Company
(whether held in the treasury of the Company or any such
affiliate or pledged to secure any indebtedness).

SecTioN 3. Attendance by Bondholders at any meeting may be
in person or by proxy. In order that bearer Bonds may be voted
at any such Bondholders’ meeting without being produced thereat,
the Trustee shall make and from time to time vary such regula-
tions am it shall deem fit permitting holders of bearer Bonds to
submit such Bonds to, or deposit their Bonds with, any banks,
bankers or trust companies or their duly authorized agents, which
shall issue to or upon the order of the holders of such Bonds cer-

tificates with respect thereto entitling the holders thereof to be

present and vote at any such meeting and to appoint proxies to
represent them and vote for them at any such meeting in the same
way as if the persons so present and voting, either personally or
by proxy, were the actual bearers of the Bonds, in respect of which
such certificates shall have been issued, and any regulations so
made shall be binding upon the Trustee, the Inspectors of Votes
and all Bondholders. Unless the Bonds so received are to be kept
on deposit pending the holding of such Bondholders’ meeting and
any adjournments thereof, said hanks, bankers or trust companies,
or their duly anthorized agents, upon issuing any such certificates
shall make & notation upon the Bonds with respect to which the
certificates are to be issued recording the issue of such certificates,
and shall forthwith return the Bonds bearing such notation to the
persong entitled thereto. Thereafter the Bonds bearing such nota-
tion shall not be entitled to be voted at the meeting except by the
holders, and their duly authorized proxies or agents, of the certifi-
cates issued with respect to such Bonds.
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' Each person seeking to attend or vote at any meeting of Bond-
holders must, if required by'any authorized representative of the
Trustee or of the Company, produce such proof of Bond or certifi-
cate ownership or personal identity as shall be satisfactory to the
Inspectors of Votes. Every [proxy shall be signed by the Bond-
holder or certificate holder himself or by his duly authorized
attorney, and shall be witnessed ; and its genuineness if questioned
shall be established to the satisfaction of the Inspectors of Votes.
All proxies and certificates }presented at any meeting shall be
delivered to the Inspectors of Votes and filed with the Trustee.
Officers and nominees of the Company and of the Trustee may
attend at any such meeting and take part therein, but shall not
be entitled to vote thereat elxcept to the extent that they may
be Bondholders or may hold |proxies of Bondholders or may hold
certificates entitling them to vote issued as in this Section 3

provided. ||

‘SECTION 4. Persons nameljd by the Trustee if represented at
the meeting shall act as temporary Chairman and Secretary,
respectively, of the meeting, but if the Trustee shall not be repre-
sented or shall fail to nominate such persons or if any person so
nominated shall not be presentls, then the Bondholders and holders
of certificates, issued as in Secltion 3 of this Article XV provided,
and proxies present shall by a majority vote, irrespective of the
amount of their-holdings, elect other persons from those present
to fill such vacancy or vacancies. A permanent Chairman and a
permanent Secretary of such meeting shall be elected from those
present by the Bondholders and holders of such certificates and
proxies present by a majority lvote irrespective of the amount of
their holdings. The Trustee, if represented at the meeting, shall
appoint two Inspectors of Voltes who shall count all votes cast
at such meeting, except votes on the election of a Chairman and
Secretary as aforesaid, and who shall make and file with the
Secretary of the meeting theixl- verified written report in dupli-
cate of all such votes so cast at said meeting. If the Trustee
shall not be represented at the meeting or shall fail to nominate
such Inspectors of Votes or if|either Inspector of Votes fails to
attend the meeting, the vacancy shall be filled by appointment
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by the permanent Chairman of the meeting. The Company shall
deliver to the Imspectors of Votes, after their designation and
prior to any vote of Bondholders which may be taken at such
meeting upon any resolution providing for a meodification or
alteration of this Indenture or any indenture supplemental hereto
or of the rights or obligations of the Company or of the holders
of the Bonds and coupons, an officers’ certificate stating the
principal amount of Bonds owned or held by, for the account of
" or for the benefit or interest of, the Company or any affiliate of
the Company (whether held in the treasury of the Company or
any such affiliate or pledged to secure any indebtedness) and
identifying such Bonds by serial number or otherwise.

SecrioN 5. The holders (or persons entitled to vote the same)
of not less than seventy-five per cent. (75% ) of the Bonds entitled
to be voted at any such meeting must be present at such meeting
in person or by proxy in order to constitute a quorum for the
transaction of business, less than a quorum, however, having
power to adjourn. If such meeting is adjourned by less than a-
quorum for more than seven days, notice thereof shall forthwith
be mailed by the Trustee, if such meeting shall have been called
by the Trustee, to the persons specified in Subdivisions () and
(b} of Section 2 of this Article XV, and shall be published at
least once in each seven days’ period of such adjournment in an-
authorized newspaper of the Borough of Manhattan, The City of.
New York, and in an authorized Milwaukee, Wisconsin, news-
paper. The failure to mail such notice as aforesaid shall in no
case affect the validity of any action taken at any meeting held
pursuant to such adjournment. If such meeting shall have been
called by the Bondholders or by the Company, notice of such
adjournment shall be given by the Chairman and Secretary of
the meetino in the newspapers and for the number of times above

SecTION 6. Any modifications or alterations of this Indenture,
of any indenture supplemental hereto, and of the rights and
obligations of the Company and of the holders of the Bonds and
coupouns in any particular may be made at a meeting of Bond-
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holders duly convened and held in accordance with the provisions
of this Article XV, but only by a resolution duly adopted by the
affirmative vote, in person ofr by proxy, of the holders (or persons
entitled to vote the same) of; seventy-five per cent. (75%) or more
of the Bonds entitled to be|voted upon any such modification or
alteration when such meeting is held, and approved by resolution
of the Board of Directors as hereinafter specified; but no such
modification or alteration shall be made which will permit the
extension of the time or times of payment of the principal of or
the interest or premium, if 'any, on any Bond, or a reduction in
the rate of interest thereon,| or otherwise affect the terms of pay-
ment of the principal of, or interest or premium, if any, on any
Bond, which shall always be unconditional, or reduce the per-
centage required by this Sllection for the taking of any action
under this Section, nor shall any action permitted under this
Section and taken at any meeting of the Bondholders affect the
rights under this Indenture or of any indenture supplemental
thereto of the holders of orie or more, but less than all, of the
geries of Bonds outstanding hereunder, unless such action shall
also have received the affirmative vote, in person or by proxy, of
the holders (or persons entl.itled to vote the same) of at least
seventy-five per cent. (75%)l of the Bonds of each of the series
so affected entitled to be voted upon any such action when such
meeting is held. For all pul-rposes of this Article XV the Trus-
tee shall be entitled, to thé| extent permitted by Section 2 of
Article XIII, to rely upon an opinion of counsel with respect to
the extent, if any, as to which any action taken at such meeting
affects the rights under thisE Indenture or under any indenture
supplemental hereto of any holders of Bonds then outstanding.

|

SECTION 7. A record in duphcate of the proceedings of each
meeting of Bondholders shall be prepared by the Secretary of
the meeting and shall have attached thereto the original reports
of the Inspectors of Votes, and affidavits by one or more per-
sons having knowledge of the facts setting forth a copy of the
notice of the meeting and a icopy of the notice of adjournment
thereof, if required under Slection 5 of this Article XV, and-
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showing that said notices were published as provided in Section
2 of this Article XV and, in a proper case, as provided in Section
b of this Article XV. Such record shall be signed and verified
by the affidavits of the permanent Chairman, the permanent See-
retary of the meeting, and a duly authorized representative of
the Trustee if such a representative was present at the meet-
ing, and one duplicate thereof shall be delivered to the Com-
pany and the other to the Trustee for preservation by the Trus-
tee. Any record so signed and verified shall be proof of the
matters therein stated until the contrary is proved, and such
meeting shall be deemed conclusively to have been duly convened
and held, and any resolution or proceeding stated in such record
to have been adopted or taken shall be deemed conclusively to
have been duly adopted or taken by such meeting. A true copy
of any resolution adopted by such meeting shall be mailed by the
Trustee to the Bondholders in the manner and to the extent
provided by Subdivision {¢) of Section 10 of Article XIIT (but
failure to mail copies of such resolution as aforesaid shall not
affect the validity thereof}, and a copy or summary thereof shall
be published by the Company at least once in an authorized-news-
paper of the Borough of Manhattan, The City of New York, and
at least once in an authorized Milwaukee, Wiscousin, newspaper,
such publication to be made not more than fifteen days after
the adoption of such resolution. Proof of such publication and
mailing by the affidavit or affidavits of some person or persons
having knowledge of the facts shall be filed with the Trustee.
No such Bondholders’ resolution shall be binding unless ap-
proved by the Board of Directors as evidenced by a certified
resolution filed with the Trustee, and any resolution of Bond-
holders so adopted and approved shall be deemed conclusively to
be binding upon the Company, the Trustee and the holders of all
Bonds and eoupons, exeept as otherwise specifieally provided in
this Article XV ; provided, that no sueh resolution of the Bond-
holders, or of the Board of Directors, shall in any manner be so
construed as to change or modify any of the rights or obligations
of the Trustee without its written assent thereto. Nothing in this
Article XV contained shall beé deemed or construed to authorize
or permit, by reason of any call of a meeting of Bondholders or
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of any right expressly or impliedly conferred hereunder to make
such call, any hindrance or delay in the exercise of any right or
rights conferred upon or r?served to the Trustee or to the Bond-
holders under any of the prov1s10ns of this Indenture or of the
Bonds.

Section 15. Article XT{I of the Original Indenturs is hereby
amended so that said Article XVI, as amended, shall read as
follows:

ARTICLE XVI.

DEFEASANCE.

If the Company, its successors or assigns, shall pay or cause
to be paid unto the holders of the Bonds and coupons the prin-
cipal and interest to become due thereon and the premium thereon,
if any,; at the times and in the manner stipulated therein, then
these presents and the estate and rights hereby granted shall (at
the option of the Company !evidenced by a certified resolution de-
livered to the Trustee) cease, determine and be void, and there-
upon the Trustee shall, upon the request of the Company, cancel
and discharge the lien of thlis Indenture, and execute and deliver
to the Company such deeds as shall be requisite to satisty the lien
hereof, and reconvey to the‘ Company the estate and title hereby
conveyed, and assign and deliver to the Company any property at
the time subject to the lienkof this Indenture which may then be
in its possession.

Bonds and coupons for |the payment or redemption of which
moneys shall have been deposited with the Trustee, whether at or
prior to the maturity or theiredemption date of such Bonds, shall
be deemed to have been pai(li within the meaning of this Article;
provided, however, that if such Bonds are to be redeemed prior
to the maturity thereof, notlce of such redemption shall have been
duly given or provision satisfactory to the Trustee shall have been
made therefor.

The cancellation and dllscharge of this Indenture however,
shall be without prejudice to the right of the Trustee to be paid
any compensation then due it hereunder, and to be protected and

saved harmless by the Compallny from any and all losses, liabilities,
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(incurred without negligence or bad faith) costs and expenses,
including counsel fees, at any time incurred by the Trustee here-
under or connected with any Bond, and the Company hereby
covenants to protect and save thé Trustee harmless from any and
all such losses, liabilities, costs and expenses.

Section 16. Sections 3 and 6 of Article XVII of the Original
Indenture are hereby amended, so that said Sections 3 and 6, as
amended, shell read as follows:

SrcTioN 3. In case any one or more of the provisions con-
tained in this Indenture or in the Bonds or coupons should be in-
valid, illegal or unenforcible in any respect, the validity, legality
and enforcibility of the remaining provisions contained herein and
therein shall not in any way be affected or impaired thereby.

If any provision of this Indenture limits, qualifies or conflicts
with another provision included in this Indenture which is re-
quired to be included in this Indenture by any of Sections 310 to
317, inclusive, of the Trust Indenture Act of 1939, such required
provision shall control.

SECTION 6. Any notice to or demand upon the Trustee may be
served or presented, and such demand may be made, at the prin-
cipal office of the Trustee. Any notice to or demand upon the
Company shall be deemed to have been sufficiently given or served
by the Trustee, for all purposes, by being deposited, postage pre-
paid, in a postoffice letter box addressed to the Company at Mil-
waukee, Wisconsin, or to the Company- at such other address as
may be filed in writing by the Company with the Trustee.

Section 17. The Original Indenture is hereby supplemented by
adding the following new Article XVIII, to be inserted after
Article XVII of the Original Indenture:

ARTICLE XVIIL
ADDITIONAL PROVISIONS AS T0 CERTIFICATES AND OPINIONS.

- SgorioN 1. In the case of conditions 'precede‘nt provided for
in this Indenture (including any covenants compliance with which
constitutes a condition precedent) which relate to the authentica-
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tion and delivery of Bonds under this Indenture, to the release
or the release and substitution of property subject to the lien of
this Indenture, to the satisfaction and discharge of this Indenture,
or to any other action to be‘ taken by the Trustee at the request or
upon the application of the Company, the Company shall furnish
to the Trustee, as evidence of compliance with such conditions
precedent, in addition to or|as a part of the certificates or opinions
required in such cases by other applicable provisions of this Inden-
ture, and to the extent not otherw1se required by other provisions
of this Indenture:

(a) An officers’ cex%tiﬁcate stating that such conditions
precedent have been complied with;

(b) An opinion of counsel stating that in his opinion such
conditions precedent haye been complied with; and

(¢) In the case of condltmns precedent compliance with
which is subject to verlﬁlcatlon by accountants, a certificate or
opinion of an accountanlt who, in the case of any such condi-
tions precedent to the authentication and delivery of Bonds,
and not otherwise, shallibe an independent public accountant,
if the aggregate principal amount of such Bonds and of other
Bonds authenticated and delivered since the commencement of
the then current calendar year (other than those with respect
to which a certificate or opinion of an accountant is not re-
quired, or with respect| to which an independent public aec-
countant’s certificate has previously been furnished) is ten per
cent. (10%) or more of ;the aggregate amount of the Bonds at
the time outstanding hut no certificate or opinion need be
made by any person oth:el than the Treasurer or an Assistant
Treasurer or the Comptroller or an Assistant Comptroller of
the Company or an qccountant employed by or otherwise hold-

ing office in the Compan|y as to: e

(A) dates or pervliods not covered by annual reports re-
quired to be filed by the Company, in the case of conditions
precedent which depend upon a state of facts as of a date
or dates or for a. per]10d or perlods different from that re-
qmred to be covel ed by such annual reports, or
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(B) the amount and value of property additions, in-
cluding net bondable value of property additions not subject
to an unfunded prior lien and net bondable value of prop-
erty additions subject to an unfunded prior lien (other
than certificates or opinions of engineers or appraisers as

" to the fair value to the Company of any property additions
“made the basis for the.authentication and delivery of Bonds,
the withdrawal of cash from the Trustee, or the release of
any portion. of the trust estate, which are required to be
filed with the Trustee by the provisions of Article I11, VII

or VIII, or Section 3 of this Article XVIII), or

(C) the adequacy of depreciation, maintenance or re-
pairs. :

“SecTioN 2. Each certificate or opinion required by the pro-
. visions of this Indenture to be furnished with respect to com-
* pliance with a condition or covenant provided for in this Inden-
ture shall include (e) a statement that the person making such
certificate or opinion has read such covenant or condition and the
definitions met forth in  Article I of this Indenture of the terms
contained in such covenant or condition, (b) a brief statement as
to the nature and scope of the investigation upon which the state-
ments or opinions contained in such certificate or opinion are
based, (¢) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to enable
him to express an informed opinion as to whether or not such
covenant or condition has been complied with, and (d) a state-
ment as to whether or not in the opinion of such person such con-
dition or covenant will, on the delivery to the Trustee of the cash,
instruments, resolutions, certificates, opinions and other docu-
ments annexed thereto or being filed concurrently therewith, have
been complied with, :

SFCTION 3. .In addition to or as a part of any certificate or
opinion required by any other applicable provisions of this Inden-
ture and to the extent not otherwise required by other provisions
of this Indenture, the Company shall furnish to the Trustee:
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(a) A certificate or|opinion of an engineer, appraiser, or
other expert as to the fair value of any property or securities
to be released from the lien of this Indenture (except property
taken by the power of eminent domain or the exercise of any
right to purchase by a'ny municipality or any other govern-
mental subdivision, agency or authority as provided in Section
5 of Article VII), whiclll certificate or opinion shall state that
in the opinion of the person making the same the proposed re-
lease will not impair the security under this Indenture in
contravention of the provisions hereof; such certificate or
opinion shall be made bly an 1ndependent engineer, appraiser,
or other expert, if the fair value of such property or securities
and of all other property or securities released smce the com-
mencement of the then current calendar year, as set forth in
the certificates or opinions required by this Subdivision (a),
is ten per cent. (10%), or more of the aggregate principal
amount of Bonds at the time outstanding; but such a certifi-
cate or opinion of an 1ndependent engineer, appraiser, or other
expert shall not be required in the case of any release of
property or securities, if the fair value thereof as set forth in
the certificate or 0p1n101|1 required by this Subdivision (a) is
less than Twenty-five thousand Dollars (§25,000) or less than
one per. cent. (1%) of the aggregate principal amount of
Bonds at the time outstanding;

() A certificate or opinion of an engineer, appraiser, or
other expert as to the fallr value to the Company of any securi-
" ties (other than Bonds and prior lien bonds secured by a lien
upon the mortgaged property) the deposit of which with the
Trustee is to be made ’Iche basis for the authentication and
delivery of Bonds, the Wlthdrawal of cash constituting a part
of the trust estate or the release of property or securities
subject to the lien of th}s Indenture; 1f the fair value to the .
Company of such securities and of all other such securities
made the basis of any such authentication and delivery, with-
drawal, or release since tlhe commencement of the then current
calendar year, as set fox;th in the certificates or 0p1n10ns Te-
quired by this Subdivision () is ten per cent. (10%) or more
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standl.l.l;,, s_»u«_,h.» certificate or opinion shall be made by an inde-
pendent engineer, appraiser, or other expert and, in-the case of
the authentication and delivery of Bonds, shall cover the fair
value to the Company of all other such securities so deposited
~ gince the commencement of the then current ealendar year as
to which a certificate or opinion of an independent engineer,
appraiser, or other expert has not previously been furnished;
but such a certificate of an independent engineer, appraiser, or
other expert shall not be required with respect to any securities
‘80 deposited if the fair value thereof to the Company as set
forth in the certificate or opinion reyuired by this Subdivision
(b) is less than Twenty-five thousand Dollars ($25,000) or less
than one per cent. (1%) of the aggregate principal amount of
Bonds at the time outstanding ; and

(¢) A certificate or opinion of an engineer, appraiser or -
other expert as to the fair value to the Company of any prop-
erty (other than securities) the subjection of which to the
lien of this Indenture is to be made the basis for the authenti-
cation and delivery of Bonds, the withdrawal of cash con-
stituting a part of the trust estate, or the release of property
or securities sulne{?t to the lien of this Indenture; if

(A) Wlthm six months prior to the date of acqmsl-
tion of such property by the Company, such property has
been used or operated, by a person or persons other than
the Company, in a business similar to that in which it has
been or is to be used or operated by the Company, and

'(B) The fair value to the Company of such property
as set forth in such certificate or opinion is not less than
Twe*n‘tv-ﬁve thougand I')n]hrq (‘ﬂ;‘?”) (}00) imd not less than

Bondﬂ at th(h tlme unt%lmln.ng,

such certificate or opinion shall be made by an mdep(,ndent
engineer, appraiser, or other expert and, in the case of the
authentication and delivery of Bonds, shall eover the fair
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value to the Company of any property so used and operated
which has been so subjected to the lien of this Indenture
gince the commencemenq of the then current calendar year,
and as to which ‘a certificate or opinion of -an independent
engineer, appraiser, or other expert has not previously been -
furnished. ’ . '

Any such independent engineer, appraiser or other expert
shall be appointed by the Board and approved by the Trustee in
the exercise of reasonable care. ' ' E .

SecTIoN 4. The same officer or officers of the Company, or the
same engineer or counsel or other person, as the case may be,
may, but need not, certify to all the matters required to be cer-
tified under any Article, Se‘cti'on, Subdivision or other portion
hereof, but different oﬂicers,|engineers, counsel or other persons
may certify to different facts, respectively. Where any person or
persons are required to make'; give or execute two or more orders,
requests, certificates, opiniOI:is or other instruments under this
Indenture, any such orders, requests, certificates, opinions or
other instruments may, but heed not, be consolidated and form
one instrument. Any certificate which is required to be verified
' may be verified on information and belief.

Except as otherwise expressly provided in-this Indenture, or
in any indenture supplemental hereto, any request, opinion, con-
sent, demand, notice, order!, appointment, or other direction
. required or permitted to be nilade or given by the Company, shall
be deemed to have been sufficiently made or given if executed on
behalf of the Company by its\ President or any of its Vice Presi-
dents and its Secretary or any of its Assistant Secretaries or its
Treasurer or any of its Assistant Treasurers.

Any opinion of counsel required to be furnished pursuant to
any of the provisions of this Indenture may, in lien of stating that
certain conditions precedent lllave been complied with, state that
the required conditions will be fulfilled on the execution and
delivery of designated instruments, which instruments shall be
delivered in form approved by such counsel prior to or concur-
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rently with the taking or suffering by the Trustee of the action
as a condition precedent to which such opinion is required to be
furnished under the terms of this Indenture.

Any certificate or opinion of an officer or officers of the Com-
pany or of an appraiser or engineer may be based in so far as
it relates to legal matters, upon a certificate or opinion of, or
representations by, counsel, and, in so far as it relates to com-
pliance by the Company with the net earnings requirements of
Section 3 of Article ITI of this Indenture, upon the books and
records of the Company and upon a certificate or opinion of, or
representations by, the Treasurer or Comptroller or an Assistant
Treasurer or an Assistant Comptroller of the Company or other
accountant or accountants, unless such officer or officers or ex-
pert knows that the books and records of the Company or the
certificate or opinion or representations with respect to the mat-
ters upon which his certificate or opinion may be based as afore-
said are erroneous. or, in the exercise of reasonable care, should
have known that the same were erroneous. Any such certificate
or opinion of counsel may be based, in so far as it relates to

factual matters, information with respect to which is in the pos-
session of the Company, upon a certificate or opinion of, or

representations by, an officer or officers of the Company, and
in go far as it relates to matters reguired under this Indenture
to be covered by a certificate or opinion of, or representations by,
an appraiser, engineer or accountant, upon the certificate or
opinion of or representations by such persons so acting, unless
such counsel knows that the certificate or opinion or representa-
tions with respect to the matters upon which his certificate or
opinion may be based as aforesaid are erroneous or, in the exer-
cise of reagonable care, should bave known that the same were

erroneous.

Section 18. The provisions of this Part VII shell become
effective immediately upon the issue of any of the Bonds of 1976
Series.
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PART VIII.

THB TRUSTEE.

The Trustee hereby accepts the trusts hereby declared and

provided, and agrees to perform the same upon the terms and con-

' djtidns in the Original Indenture, as supplemented by this Sup-
plemental Indenture, and in this Supplemental Indenture set
forth, and upon the followmg terms and conditions:

The Trustee shall not be responsible in any méanner whatso-
ever for or in respect of the validity or sufficiency of this Supple-
mental Indenture or the due|execution hereof by the Company or
for or in respect of the reclltals contained herein, all of which
recitals are made by the Company solely.

PART IX.
MISCELLANEOUS PROVISIONS.

All terms contained in thils Supplemental Indenture shall, for
_ all purposes thereof, have the meanings given to such terms in
. Article I of the Original Indenture, as amended by Part VII of
this Supplemental Indenture.

This Supplemental Indenture may be simultaneously executed

in any number of counterpar'ts, each of which when so executed

shall be deemed to be an original; but such counterparts shall

together constitute but one and the same instrument.

IN WITNESS WHEREOF, said- Wisconsin Electric Power Com-

pany has caused this Indenturll'e to be executed on its behalf by its

President or one of its Vice Presidents and its corporate seal to
be hereto affixed and said seal and this Indenture to be.attested
by its Secretary or one of its Assistant Secretaries; and said
First Wisconsin Trust Complany, in evidence of its acceptance
of the trust hereby created, has caused this Indenture to be exe-
cuted on its behalf by its President or one of its Vice Presidents,
and its corporate seal to be hereto affixed and said seal and this

YR

- e
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Indenture to be attested by its Secretary or one of its Assistant
Secretaries; all as of the first day of June, One thousand nine - ,

hundred and forty-six.

WiscoNsiN Ergcrric Poweit COMPANY,
By /s/ G. W. VAN DERZEER

[COBPORATE SEAL]

Attested:
/8/ H. P. CHAMBERLIN
Asggistant Secretary.

'Signed, sealed and delivered by
WiscoNsIN ELECTRIC POWER
CoMPANY in the préesence of:
/8/ Russprn, W. SCHMELZ

. /8/ CLAYTON J. TRUDBAU
As Witnesses.

President.

FIRST WISCONSIN TRUST COMPANY,

By
[CORPORATE SEAL]
Attested :
/8/ JourN M. Nuzom
Secretary.

Bigned, sealed and delivered by
FirsT WISCONSIN TRUST COM-
PANY in the presence of:
/8/ DOROTHY VEBBER

/8/ KATHRYN DELANEY
: As Witnesses.

/8/ P, P. NoLrs
.Vice President.

Frrsr Wisconsin
TrusT CoOMPANY
CORPORATE SEAL
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STATE OF WISCONSIN, . L.
COUNTY OF MILWAUKER,

On this 26th day of June, 1946, before me personally ap-
peared G. W. Van Derzee| and H. ‘P. Chamberlin, to me per-
sonally known, who, being by me severally duly sworn, did say:
that G. W. Van Derzee is|President and H. P. Chamberlin is
Assistant Secretary of WISCONSIN ELECTRIC POWER COMPANY,
and that the seal affixed to the foregoing instrument is the corpo-
rate seal of said corporation‘ and that said instrument was signed
and sealed in behalf of said corporatlon by authority of its Board
of Directors; and said G. W Van Derzee and H. P. Chamberlin
geverally acknowledged said instrument to be the free act and
deed of said corporation.

/s/ R()iBERT B. FISHER
thary Public
Milwaukee County, Wisconsin

- My Commission expires Nov. 21, 1948

SEAL
oF Notary PusLic

. N
Y
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STATE OF WISCONSIN, o
County OF MILWAUKEE, (™7 *

On thig 26th day of June, 1946, before me personally ap-
peared P. P. Nolte and John M. Nuzum, to me personally
known, who, being by me severally duly sworn, did say: that
P. P. Nolte iz a Viee President and John M. Nuzum is Secretary
of ThrsT WIsCONSIN TrUST CoMPANY, and that the seal -affixed
to the foregoing instrument is the corporate seal of said corpora-
tion and that said instroment was signed and sealed in behalf
of said corporation by authority of its’ Board of Directors; and
said P. P. Nolte and John M. Nuzum severally acknowledged said
instrument to be the free act and deed of said corporation.

/s/ L. M. Rmns
Notary Publie
Milwaukee County, Wisconsin

My Commission expires March 16, 1947

. SeaL
or Norary PusLic
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This Second Supplemental Indenture dated June 1, 1946 was
recorded in the office of th‘e Register of Deeds of the Counties

~ listed below, all in the State of Wisconsin, .as follows:

Coﬁnty
Milwaukee
Rock
Walworth
Calumet
Sheboygan
ADodge
Ozaukee
Kenosha
Racine '
Jefferson

-

‘Waukesha-

Date Recorded

‘June 26, 1946

June 26, 1946
June 26, 1946
June 26,1946
June 26, 1946
June 26, 1946
June 26, 1946
June 26, 1946
June 26, 1946
June 26,1946
June 26, 1946

Time

2:05 P.M.
3:19P.M. .
2:15 P.M.
2:40 P.M.
2:28 P.M.
3:25 P.M.
1:30 P.M.
3:20 P.M.
2:00 P.M.
2:20 P.M.
1:35 P.M.

Book

2344
285
231

55,

261
223
o4
252
422
207

277

Page
483
1

531

425
1

90 .

198

261

361
187
1

- Document
No.

2644790
468748
388897

62483
476535
394558
132300
9287720
509278
407057
_ 289565

(U. 8. Documentary Stamps in the amount of $55,000 were
affixed to the original Indenture and were duly cancelled on June

98, 1946.)




